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The laws of the State of New York pertaining to 
stock corporations for commercial purposes, other than 
banking, insurance, transportation and railroad corpora- 
tions, were assembled by the laws of 1890 into a single 
act entitled " The Business Corporations Law." All 
stock corporations formed for business purposes, which 
< include trading, manufacturing, mining, real estate and 
j^ other corporations of a mercantile character, must there- 
^j fore be organized under the provisions of that act, which 
> is given in full in this volume, together with all the 
^ amendments thereto down to the close of the legislative 
j5 session of 1907. The Stock Corporation Law and the 
^ General Corporation Law, as amended to date, are also 
^ contained in this work. The former relates to the 
powers, rights and management of all stock corporations, 
and to the rights, duties and liabilities of their directors, 
officers and stockholders, and therefore particularly ap- 
plies to business corporations. The provisions of the 
General Corporation Law pertain to corporations gen- 
erally. 

The amendments of 190T made sweeping alterations 
in these acts, thereby greatly amplifying the rights and 
powers of business corporations, and materially lessening 
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IV PBEFACE. 

the liabilities formerly imposed upon directors and stock- 
holders. Subsequent changes have made for liberality 
of corporate policy and control and simplicity of man- 
agement, thus rendering the State of New York most 
desirable as the domicile of corporations transacting 
therein all or a substantial part of their business or 
operations. 

. New Yobk, December i, 1907. 

JOSEPH A. ARNOLD. 
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THE BUSINESS CORPORATIONS LAW. 



I4AWS 189Q, Ghapteb 5 6 Y, entitled " An Act in rela- 
tion TO Business Cobporations, constituting 
Ohapteb Fobty-one of the General Laws/' as 

AMENDED BY LaWS OF 1892, ChAPTEB 691, WITH 
OTHEB AMENDMENTS OF 1893-1906. 



Seotion 1. Short title and limitation of chapter. 

2. Incorporation. 

3. Restrictions upon commencement of business, 

4. Reorganization of existing corporations. 

5. Payment of capital stock. 

6. Full liability corporations. 

7. Extension of business. {Repealed hy L, 1895, c. 671.) 

8. Consolidation of corporations. 

9. Submission of consolidation agreement to stockholders. 

10. Powers of consolidated corporations. 

11. Transfer of property of old corporations to consolidated 

corporations. 

12. Rights of creditors of old corporations. 

13. District steam corporations. 

14. Examination of meters by agent of district steam 'cor- 

porations. 

15. Entry by agent of district 8team~ corporation to cut off 

steam. 

16. Water companies. 

17. Development and improvement of real property; con- 

demnation. 

Section i. Short title and limitation of chapter. — 
This chapter shall be known as the business corporations 
law. 

SeeL. 1890, c. 667; L. 1892, c. 691; L. 1896, c. 671. 



2 THE BUSINESS COKPORATIONS LAW. [§ 2. 

§ 2. Incorporation. — Three or more persons may be- 
come a stock corporation for any lawful business pur- 
pose or purposes other than a moneyed corporation, or a 

corporation provided for by the banking, the insurance, 
the railroad and the transportation corporation laws, or 

an educational institution or corporation which may be 
incorporated as provided in the university law, by mak- 
ing, signing, acknowledging and filing a certificate 
which shall contain 

1. The name of the proposed corporation. 

2. The purpose or purposes for which it is to be 
formed. 

3. The amount of the capital stock, and if any portion 
be preferred stock, the preferences thereof. 

4. The number of shares of which the capital stock 
shall consist, each of which shall not be less than five, 
nor more than one hundred dollars, and the amount 
of capital not less than five hundred dollars, with which 
said corporation will begin business. 

5. The city, village or town in which its principal busi- 
ness office is to be located. If it is to be located in the 
City of New York, the borough therein in which it is 
to be located. 

6. Its duration. 

y. The number of its directors not less than three. 

8. The names and post-office addresses of the directors 
for the first year. 

9. The names and post-office addresses of the sub- 
scribers to the certificate, and a statement of the num- 
ber of shares of stock which each agrees to take in the 
corporation. 

If meetings of the board of directors are to be held 
only within the state the certificate or by-laws must so 
provide.-j- The certificate may contain any other pro- 
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§ 2.] THE BUSINESS CORPORATIONS LAW. 3 

vision for the regulation of the business and conduct of 
the affairs of the corporation and any limitation upon its 
powers, and upon the powers of its directors and stock- 
holders which does not exempt them from any obliga- 
tion or from the performance of any duty imposed by 
law. 

Compare L. 1811, c. 67, §§ 1, 2; L. 1815, c. 47, § 1; L. 1816, c. 58, 
§§ 1, 2; L. 1817, c. 223; L. 1818, c. 67; L. 1819, c. 102; L. 1821, c. 
14; L. 1848, c. 40, §§ 1, 2; L. 1851, c. 14; L. 1853, c. 117; L. 1853, 
c. 333, § 1; L. 1855, c. 301; L. 1857, c. 29; §§ 1, 3; L. 1857, c. 262; 
L. 1863, c. 63; L; 1864, c. 337; L. 1865, c. 234; L. 1865, c. 307; L. 
1866, c. 371; L. 1866, c. 799, § 1; L. 1866, c. 838; L. 1867, c. 609; 
L. 1868, c. 781; L. 1869, c. 605; L. 1870, c. 773; L. 1871, c. 535. § 1; 
L. 1871, c. 657, § 1; L. 1872, c. 248; L. 1872, c. 426; L. 1872, c. 609; 
L. 1872, c. 820; L. 1873, c. 616; L. 1873, c. 814; L. 1874, c. 143; L. 
1874, c. 149; L. 1875, c. 113; L. 1875, c. 365; L. 1875, c. 611, §§ 1, 3; 
L. 1877, c. 374, § 1; L. 1879, c. 290; L. 1880, c. 85; L. 1880, c. 241, 
§ 1; L. 1881, c. 58, 232, and 589; L. 1881, c. 351; L. 1881, c. 650, L. 
1882, c. 273; L. 1882, c. 309; L. 1883, c. 238; L. 1883, c. 240; L. 1884, 
c. 267; L. 1885, c. 84; L. 1885, c. 535; L. 1888, c. 313; L. 1890, c. 23; 
L. 1890, c. 119; L. 1890, c. 508; L. 1890, c. 567, § 2; L. 1892, c. 691, 
§ 2; L. 1895, c. 671; L. 1896, c. 369, and c. 460; L. 1901, c. 520; L, 
1903, c. 525; L. 1904, c. 446; L. 1907, c. 646. 

See 46 App. Div. 20. 

Two-thirds of the incorporators must be citizens of the United 
States, and at least one of them a resident of the State of Nevr 
York. All must be natural persons of full age. See § 4, General 
Corporation Law, post, page 78. 

Subd. 1. The name of a corporation must not be that of another 
existing domestic corporation, or one so nearly resembling it as to be 
calculated to deceive. See post, page 79. A change of name of a 
corporation may be afterward made in accordance with § 2411 et 
seq, of the Code of Civil Procedure. See post, page 160. 

Subd. 2. The purpose or purposes of a business corporation may 
be any lawful one or ones ( 32 Misc. 273 ) , which may afterwards be 
altered. See post, page 44. See 33 Misc. 200. For the classification 
of corporations, see post, page 75. 

Subd. 3. The amount of the capital stock is not limited by law, 
and may be increased or reduced at any time. See post, page 55. 
One or more classes of preferred stock may be issued originally if 
the oertificate so provide, or afterward by consent of the " holders 
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of record of two-thirdB of the capital stock, given at a meeting 
called for that purpose." If the certificate provide for preferred 
stocky the amount thereof^ and the amount of the different classes 
of preferred stock, and their priority, character, etc., should be 
clearly set forth. Preferred stock may be exchanged for common 
stock by a two-thirds vote of the directors upon the written request 
of the " holders of any preferred stock," provided the total amount 
of capital stock be not thereby increased. See post, page 57. 

A tax of one-twentieth of one per cent, must be paid upon the 
amount of the capital stock, and on any subsequent increase thereof. 
But the tax cannot be less than one dollar. See post, page 126. A 
receipt for the tax is* required by the office of the secretary of state 
to be obtained from the State Treasurer before the certificate will 
be entertained. The tax should therefore be remitted directly to the 
State Treasurer at the same time the certificate is forwarded to the 
Secretary of State with his fees. In practice, the State Treasurer 
transmits the receipt to the latter official, and sends a duplicate 
receipt to the person paying the tax. 

Subd. 4. The certificate must state the nuniber of shares and the 
par value of each share (which must not be less than five nor more 
than one hundred dollars), and the amount of capital with which 
the corporation will begin business. A corporation is forbidden to 
incur any debt until this amount is paid either in money or prop- 
erty. See post^ page 6. 

Subd. 5. A corporation is taxed where its principal business office 
is located. This place may be changed at any time. See post^ page 
70. For definition, see § 3, subd. 9, General Corporation Law, post, 
page 77. 87 Hun, 341, aTd in 147 N. Y. 716; 91 Hun, 694; 20 App. 
Div. 166; and see also 46 App. Div. 20, 623. 

Subd. 6. The duration of a corporation, formerly restricted to 
fifty years, i& now unlimited, but the period chosen should be speci- 
fied, for if it is not stated, the life of the' corporation is deemed to 
be perpetual. See § 11, subd. 1, General Corporation Law, post, 
page 82. At any time prior to its expiration the life of a corpora- 
tion may be extended. Formerly such action was required to be 
taken within three years prior thereto. See post, page 98. The life 
of a consolidated corporation, however, is restricted to fifty years. 
See § 8, Business Corporations Law, post, page 9. 

Subd. 7. By L. 1901, c. 620, the number of directors must be " not 
less than three." The maximum limitation of thirteen is thus 
stricken out. The number of directors may be changed at any time. 
See post, page 35. Only one of the directors is now required to be 
a resident of the State of New York. See post, page 97. Directors 
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must be stockholders unless the certificate of incorporation or a 
stockholders' by-law otherwise provides. See post, page 33, note. 
At least one-fourth of the directors of a stock corporation must be 
chosen annually. Seepo^t, pages 33-34. Vacancies in the board of 
directors are filled as may be prescribed in the by-laws. Idem, 
Each director holds over until his ouccessor is elected. See post, 
pages 93-94. 

Subd. 8. The directors for the first year need not be subscribers 
to the certificate. It has been held that they need not even be stock- 
holders (163 N. Y. 423); but § 20 of the Stock Corporation Law 
seems to require all directors to be stockholders unless otherwise 
provided for in the certificate or in a by-law adopted by a stock- 
holders' meeting. See post, page 33. 

Subd. 9. L. 1901, c. 520, provides that in addition to the names and 
post-office addresses of the subscribers the certificate must state the 
number of shares each subscriber agrees to take. There is no pro- 
vision specifying the number of shares to be subscribed for or to be 
mentioned in the certificate. 

The second paragraph enables a business corporation to regulate 
its affairs and to place limitations upon its powers and those of its 
directors and stockholders which do not exempt them from any legal 
obligation or duty. Hereunder cumulative voting for directors may 
be provided for (see post, page 90), and the right reserved to hold 
and dispose of the stock, bonds, etc., of any other domestic or for- 
eign corporation (see post, page 49), to issue different classes of 
preferred stock (see post, page 57), and to issue partly paid stock. 
Seepo«*, page 73, § 62, Stock Corporation Law. 

For form of certificate of incorporation, see form I, page 177. 

Filins and recorcUns certificate. — ^Except in certain cases 
specified in § 5 of the General dJorporation Law, the certificate and 
amended certificate of incorporation must be filed and recorded in 
the office of the Secretary of State, and a certified copy of such 
certificate, or a duplicate original, must be filed and recorded in the 
office of the clerk of the county in which the principal office is to bo 
located. (General Corporation Law, § 5, p. 78.) The fees of the 
Secretary of State are ten dollars for filing and fifteen cents a folio 
for recording (see post, page 175), and of the county clerk, ten 
cents a folio for recording and six cents for filing {idem). 

Amended and supplemental certificates. — For manner of 
amending and correcting certificates of incorporation, see § 7, Gen- 
eral Corporation Law, post, page 80. 
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Alteration, suspenston and repeal of charter. — See § 40, 

General Corporation Law, po8t, page 104. 

Tan npon orsanimation. — Before the certificate can be filed, the 
organization tax of one-twentieth of one per cent, on the capital 
must be paid. The law providing for this tax and other laws re- 
lating to the tai^ation of domestic and foreign corporations will be 
found at page 119 et aeq. 

§ 3. Restrictions upon commencement of business. — 

No such corporation shall incur any debts until the 
amount of capital specified in its certificate of incorpora- 
tion, as the amount of capital with which it will begin 
business, shall have been paid in in money or property. 

See L. 1875, c. 611, § 7; L. 1890, c. 667, § 3; L, 1892, c. 691, § 3; 
L. 1895, c. 671. 

§' 4. Reorganization of existing corporations. — Any 
stock corporation heretofore organized, except a moneyed 
or transportation corporation, or a corporation the busi- 
ness of which partakes of the nature of banking or in- 
surance, may reincorporate under this chapter in the fol- 
lowing manner. The directors of the corporation shall 
call a meeting of the stockholders thereof by publishing 
a notice, stating the time, place and object of the meet- 
ing, signed by at least a majority of them, in a newspaper 
of the county in which its principal business office is sit- 
uated, once a week, for, at least, three successive weeks, 
and by serving upon each stockholder, at least three 
weeks before the meeting, a copy of such notice either 
personally, or by depositing it in the post-office, postage 
prepaid, addressed to him at his last known post-office 
address. The stockholders shall meet at the time and 
place specified in the notice and organize by choosing 
one of the directors chairman, and a suitable secretary, 
and shall then take a vote of those present in person 
or Sy proxy upon the proposition to reincorporate under 
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this chapter, and if votes representing a majority of all 
the stock of the corporation shall be cast in favor of the 
proposition, the officers of the meeting shall execute and 
acknowledge a certificate of the proceedings, which cer- 
tificate shall also contain the statements required by- 
section two of this chapter, and shall be filed in the of- 
fices where certificates of incorporation under this chap- 
ter are required to be filed. From the time of such filing 
such corporation shall be deemed to be a corporation 
organized under this chapter, and if originally organized 
or incorporated under a general law of this State, it 
shall have and exercise all such rights and franchises 
as it has heretofore had and exercised under the laws 
pursuant to which it was originally incorporated, and 
such reorganization shall not in any way afFect, change or 
diminish the existing liabilities of the corporation. 

See L. 1875, c. 611, § 32; L. 1880, c. 187, § 1; L. 1885, c. 540, 
§ 1; L. 1890, c. 567, § 6; L. 1892, c. 691, § 4; L. 1895, e. 671. 

An organization tax is not required from corporations reorganizing 
under the above section. See 13 App. Div., 60. 

§ 5. Payment of capital stock. — One-half of the capi- 
tal stock of every such corporation shall be paid in 
within one year from its incorporation, or the corporation 
shall be dissolved, and the directors within thirty days 
after such payment shall make a certificate of the fact of 
such payment, which shall be signed and acknowledged 
by a majority of the directors, and verified by the presi- 
dent or vice-president and secretary or treasurer, and 
filed in the offices where the certificates of incorporation 
are filed. The dissolution of any such corporation for 
any cause shall not take away or impair any remedy 
against it, its stockholders or officers, for any liabilities 
incurred previous to its dissolution. 

See L. 1848, c. 40, §§ 10, 11; L. 1875, c. 611, §§ 37, 38; L. 1890, 
c. 567, 8 6; L. 1892, c. 691, § 5. 
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131 N. Y. 140; 80 N. Y. 599; 143 N. Y. 676; 95 N. Y. 93; 124 
N. Y. 25. 

Until the capital stock is fully paid in each stockholder is person- 
ally liable to creditors to the extent of the amount unpaid on the 
stock held by him^ for corporate debts contracted while such stock 
is held by him. See post, page 64. 

The time of payment of subscriptions to the capital stock is deter- 
mined by the board of directors. See post, page 52. 

No certificate of full payment is now necessary. 

For form of certificate of payment, see form II, page 179. 

§ 6. Full liability corporations. — Every corporation 
formed under this chapter may be or become a full lia- 
bility corporation by inserting a statement in the cer- 
tificate of incorporation, that the corporation thereby 
formed is intended to be a full liability corporation ; and 
in case of an existing corporation, which is not a full 
liability corporation, it may become such by filing in the 
offices where certificates of incorporation are required 
to be filed, a supplemental certificate stating that there- 
after the corporation intends to be a full liability corpor- 
ation, which certificate shall be executed and acknowl- 
edged by the president and treasurer of the corporation 
or by the board of directors, and shall have annexed 
thereto a copy of a resolution, adopted by a two-thirds 
vote of the board of directors, and the written consent of 
all the stockholders of the corporation, authorizing and 
consenting to the change of the corporation to a full lia- 
bility corporation. If the corporation is formed as or 
becomes a full liability corporation all the stockholders 
of the corporation shall be severally individually liable 
to its creditors for all its debts and liabilities, and may be 
joined as defendants in any action against it. No exe- 
cution shall issue against any stockholder individually 
until execution has been issued against the corporation 
and returned unsatisfied, and all the stockholders shall 
contribute a proportionate share, according to the num- 
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ber of shares of stock owned by each, of the amount 
paid by any stockholder on a judgment recovered against 
him individually for a debt of the corporation, and he 
may recover from the other stockholders in the corpora- 
tion in a joint or several action the proper portion due by 
them and each of them, of the amount paid by him on 
any such judgment. 

See L. 1875, c. 611, § 34; L. 1890, c. 667, § 7; L. 1892, c. 691, § 6. 

See 82 App. Div. 117; 87 App. Div. 312. 

This section altered the revision of 1890, and a unanimous vote of 
stockholders, as well as a two-thirds vote of directors, is necessary 
to change an existing corporation into a full liability corporation. 
Associations resembling full liability corporations may be formed 
under the Joint-Stock Association Law. See post, page 154. 

§ 7. Extension of business. — (Repealed by L. 1895, c. 

671.) 

See § 32, Stock Corporation Law, amended by L. 1901, c. 354, 
post, page 44. 

§ 8. Consolidation of corporations. — Any two or more 
corporations organized under the laws of this state for 
the purpose of carrying on^any kind of business of the 
same or of a similar nature, which a corporation organ- 
ized under this chapter might carry on, may consolidate 
such corporations into a single corporation, as follows: 
The respective corporations may enter into and make 
an agreement signed by a majority of their respective 
boards of* directors and under their respective corporate 
seals, for the consolidation of such corporations, pre- 
scribing the terms and conditions thereof, the mode of 
carrying the same into effect, the name of the new cor- 
poration, the number of directors who shall manage its 
affairs, not less than three,* the names and post-office 

* The words " nor more than thirteen " were stricken out by L. 
1001, c. 620. 
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addresses of the directors for the first year, the term of 
its existence, not exceeding fifty years, the name of the 
town or towns, county or counties, in which its opera- 
tions are to be carried on, the name of the town or city 
and county in this state in which its principal place of 
business is to be situated, the amount of its capital stock, 
which shall not be larger in amount than the fair ag- 
gregate value of the property, franchises and rights of 
such corporations, and the number of shares into which 
the same is to be divided, the manner of distributing 
such capital stock among the holders thereof, and if such 
corporations, or either of them, shall have been organ- 
ized for the purpose of carrying on any part of its busi- 
ness in any place out of this state, the agreement shall 
so state, with such other particulars as they may deem 
necessary. 

See L. 1867, c. 960, § 1; L. 1877, c. 374, § 2; L. 1873, c. 616, § 1; 
L. 1884, c. 367, § 1; L. 1890, c. 567, § 13; L. 1892, c. 691, § 8; L. 
1895, c. 671; L. 1896, c. 369 and c. 460; L. 1901, c. 520. 

See also L. 1899, c. 201, an " act to facilitate the proving of the 
incorporation of new corporations formed by the consolidation of 
two or more corporations." 

See 62 Hun, 269; 133 N. Y. 336; 57 Hun, 486; 128 N. Y. 591. 

An organization tax of one-twentieth of one per cent, is required, 
based upon the capital in excess of the aggregate amount of capital 
of the consolidating corporations. See post, page 126. 

§ g. Submission of consolidation agreement to stock- 
holders. — Such agreement shall be submitted to the 
stockholders of each of such corporations, at a meeting 
thereof to be called upon notice of at least two weeks, 
specifying the time, place and object thereof, and ad- 
dressed to each at his last known post-office address, and 
deposited in the post-office, postage prepaid, and pub- 
lished for at least two successive weeks in one of the 
newspapers in each of the counties in this state in which 
either of such corporations shall have its place of busi- 
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ness, and if such agreement shall be approved at each of 
such meetings of the respective stockholders separately, 
by the vote by ballot of the stockholders owning at least 
two-thirds of the stock, the same shall be the agreement 
of such corporations, and a sworn copy of the proceed- 
ings of such meetings, made by the secretaries thereof, 
respectively, and attached thereto, shall be presumptive 
evidence of the holding and action of such meetings. 
Such agreement and verified copy of proceedings of such 
meetings shall be made in duplicate, one of which shall 
be filed in the office of the secretary of state, and the 
other in the office of the clerk of the county where the 
principal business office of the new corporation is to 
be situated in this state, and thereupon such corporations 
shall be merged into the new corporation specified in 
such agreements, to be known by the corporate name 
therein mentioned, and the provisions of such agreement 
shall be carried into effect as therein provided. If any 
stockholder, not voting in favor of such agreement to 
consolidate, shall at such meeting, or within twenty days 
thereafter, object to such consolidation and demand pay- 
ment for his stock, such stockholder or such new cor- 
poration, if the consolidation takes effect at any time 
thereafter, may at any time within sixty days after such 
meeting apply to the supreme court at any special term 
thereof held in the district in which any county is situ- 
ated in which such new corporation may have its place 
of business, upon at least eight days* notice to the new 
corporation, for the appointment of three persons to ap- 
praise the value of such stock, and the court shall ap- 
point three such appraisers and designate the time and 
place of their first meeting, with such directions in re- 
gard to their proceedings as shall be deemed proper, and 
also direct the manner in which payment for such stock 
shall be made to such stockholder. The court may fill 
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any vacancy in the board of appraisers occurring by re- 
fusal or neglect to serve or otherwise. The appraisers 
shall meet at the time and place designated, and they 
or any two of them, after being duly sworn honestly and 
faithfully to discharge their duties, shall estimate and 
certify the value of such stock at the time of such dis- 
sent, and deliver one copy to such new corporation, and 
another to such stockholder if demanded; the charges 
and expenses of the appraisers shall be paid by the new 
corporation. When the new corporation shall have paid 
the amount of such appraisal, as directed by the court, 
such stockholder shall cease to have any interest in such 
stock and in the corporate property of such corporation, 
and such stock may be held or disposed of by such new 
corporation. Where any consolidation has been hereto- 
fore or shall be hereafter effected pursuant to the laws of 
this state, and the holders of ninety per centum of the 
capital stock of each of such corporations have voted in 
favor of such agreement to consolidate, if any stock- 
holder not voting in favor of such consolidation shall 
fail to exchange his stock for stock of such new corpora- 
tion within sixty days after this act shall go into effect, 
or, in case of a consolidation hereafter effected, within 
sixty days after he shall have become entitled to make 
such exchange, such new corporation may, at any time 
thereafter, upon at least eight days' notice to such stock- 
holder, to be given personally, within the state, if pos- 
sible, and if not, then in such manner as the courts shall 
direct, apply to the court, as hereinbefore provided, for 
the appointment of three persons to appraise the value 
of such stock at the time of the expiration of such sixty 
days. Upon the completion of the appraisal in the man- 
ner hereinbefore provided for, and the payment by such 
new corporation of the amount of such appraisal, as di- 
rected by the court, such stockholder shall cease to have 
any interest in such stock, and in the corporate property 
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of such corporation, and such stock may be held or dis- 
posed of by such new corporation. 

See L. 1867, c. 960, §§ 2, 3; L. 1873, c. 616, §§ 2, 3; L. 1884, c. 
367, §§ 2, 3; L. 1890, c. 567, § 14; L. 1892, c. 691, § 9; L. 1902, c. 
438. 

The same fees are payable for filing and recording these certifi- 
cates as those required for filing and recording original certificates 
of incorporation. See ante, page 5, and post, page 175. 

§ 10. Powers of consolidated corporations. — Such 
new corporation in addition to the general powers of 
corporations shall enjoy the rights, franchises and priv- 
ileges possessed by each of the corporations so consoli- 
dated, subject to the restrictions, liabilities, duties and 
provisions contained in this chapter so far as the same 
may be applicable to the purposes for which it shall have 
been organized and expressed in the agreement for con- 
solidation, and may prosecute or carry on any kind of 
business which each of the consolidating corporations 
was authorized by law to conduct. 

See L. 1867, c. 960, § 4; L. 1873, c. 616, § 4; L. 1884, c. 367, §§ 
4, 7; L. 1890, c. 567, § 15; L. 1892, c. 691, { 10. 
See " Merger," post, page 70. 

§11. Transfer of property of old corporations to con- 
solidated corporations. — Upon the consummation of such 
act of consolidation, all the rights, privileges, franchises 
and interests of each of the corporations, parties to the 
same, and all the property, real, personal and mixed, 
and all the debts due on whatever account to either of 
them, as well as all stock subscriptions and other things 
in action belonging to either of them, shall be taken and 
deemed to be transferred to and vested in such new cor- 
poration, without further act or deed; and. all claims, de- 
mands, property and every other interest shall be as 
effectually the property of the new corporation as they 
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were of the former corporations, parties to such agree- 
ment and act; and the title to all real estate, taken by 
deed or otherwise, under the laws of this state, vested in 
either of such corporations, parties to such agreement 
and act, shall not be deemed to revert or be in any way 
impaired by reason of this act, or anything done by vir- 
tue thereof, but shall be vested in the new corporation by 
virtue of such act of consolidation; and all the rights, 
privileges, franchises and property of the corporations, 
parties to any consolidation heretofore made under this 
act, shall vest as fully in the new corporation thereby 
created as they were vested in the corporations, parties 
to such consolidations. 

See L. 1867, c. 960, § 5; L. 1873, c. 616, § 6; L. 1884, c. 367, § 5; 
L. 1890, c. 567, § 16; L. 1892, c. 691, | 11; L. 1902, c. 457. 

§ 12. Rights of creditors of old corporations. — The 
rights of creditors of any corporation that shall so be 
consolidated shall not in any manner be impaired, nor 
any liability or obligation for the payment of any money 
due or to become due to any person or persons, or any 
claim or demand for any cause existing against any such 
corporation or against any stockholder thereof be re- 
leased or impaired by any such consolidation; but such 
new corporation shall succeed to and be held liable to 
pay and discharge all such debts and liabilities of each 
of the corporations consolidated in the same manner as 
if such new corporation had itself incurred the obligation 
or liability to pay such debt or damages, and the stock- 
holders of the respective corporations consolidated shall 
continue, subject to all the liabilities, claims and de- 
mands existing against them as such, at or before the 
consolidation; and no action or proceeding then pend- 
ing before any court or tribunal in which any corpora- 
tion that may be so consolidated is a party, or in which 
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any such stockholder is a party, shall abate or be discon- 
tinued by reason of such consolidation, but may be 
prosecuted to final judgment, as though no consolidation 
had been entered into; or such new corporation may be 
substituted as a party in place of any corporation so con- 
solidated, by order of the court in which such action or 
proceeding may be pending. 

See L. 1867, c. 960, § 6; L. 1873, c. 616, § 6; L. 1884, c. 367, § 6; 
L. 1890, e. 667, § 17; L. 1892, c. 691, § 12. 

See L. 1899, c. 201, relating to method of proving the incorporation 
of corporations formed by consolidation, etc., in all actions or special 
proceedings. 

,§ 13. District ste.am corporations. — Any corporation 
now or hereafter incorporated for the purpose of sup- 
plying steam to consumers from a central station or sta- 
tions through pipes laid in the public streets, shall be 
known as a district steam corporation and upon the ap- 
plication in writing of the owner or occupant of any 
building or premises, within one hundred feet of any 
street main laid down by any such corporation, and pay- 
ment by him of all money due from him to it, such cor- 
poration shall supply steam as may be required for heat- 
ing such building or premises, notwithstanding there 
may be rent or compensation in arrears for steam sup- 
plied, or for meter, pipe or fittings furnished to a former 
occupant thereof, unless such owner or occupant shall 
have undertaken or agreed with the former occupant 
to pay or to exonerate him from the payment of such ar- 
rears, and shall refuse or neglect to pay the same ; and 
if, for the space of twenty days after such application, 
and the deposit, if required, of a reasonable sum to cover 
the cost of connection and two months' steam supply, 
the corporation shall refuse or neglect to supply steam 
as required, it shall forfeit to such applicant the sum 
of ten dollars and the further sum of five dollars for 
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every day thereafter during which such refusal or neg- 
lect shall continue; but no such corporation shall be 
required to lay a service pipe for the purpose of supplying 
steam to any applicant where the ground in which such 
pipe is required to be laid shall be frozei^, or otherwise 
present serious obstacles to laying the same, nor unless 
the applicant, if required, shall deposit in advance with 
the corporation a sum of money sufficient to pay for two 
months- steam supply and the cost of the necessary con- 
nections and of the erection of a meter and such other 
special apparatus as are required for use in connection 
with such steam supply, nor unless the applicant shall 
provide the space and right of way necessary for the 
erection, maintenance and use of such connections and 
apparatus, and signify his assent in writing to the rea- 
sonable regulations of the corporation with reference 
to the supply of steam to consumers. 

See L. 1885, c. 549, §§ 1, 2; L. 1890, c. 567, J 18; L. 1892, c. 
691, § 13. 

See note to § 15, following. 

§ 14. Examination of meters by agent of district 
steam corporations. — Any such corporation may make 
an agreement with any of its customers, by which any 
of its officers or agents shall be authorized at all rea- 
sonable times to enter any dwelling, store, building, 
room or place, supplied with steam by such corporation 
and occupied by such customer, for the purpose of in- 
specting and examining the meters, devices, pipes, fit- 
tings and appliances for supplying or regulating the sup- 
ply of steam, and for ascertaining the quantity of steam 
consumed, or the quantity of water resulting from the 
condensation of steam consumed. Every such agree- 
ment shall further provide that such officer or agent 
shall exhibit his written authority if requested by the 
occupant of such dwelling, store, building, room or place. 
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Any person who shall directly or indirectly prevent or 
hinder such officer or agent from entering such dwelling, 
store, building, room or place, or from making such in- 
spection or examination, in violation of such agreement^ 
shall forfeit to the corporation the sum of twenty-five 
dollars for each offense. 

See L. 1880, c. 263, § 4; L. 1890, c. 667, § 19; L. 1892, c. 691, § 14. 
See note to § 15, following. 

§ 15. Entry by agent of district steam corporation to 
cut off steam. — If any person or persons, corporation or 
association supplied with steam by any such corporation, 
shall neglect or refuse to pay the rent or remuneration 
for such steam, or for the meter, device, pipe3, fittings or 
appliances, let by such corporation for supplying steam, 
or for ascertaining the quantity of steam consumed, or 
the quantity of water resulting from the condensation of 
the steam consumed, agreed upon or due for the same, as 
required by his, their or its contract with such corpora- 
tion, the latter may thereupon stop and prevent the 
steam from entering the premises of such person, per- 
sons, corporation or association, so neglecting or re- 
fusing to pay such rent or remuneration, and may also 
in any case, in which a person is liable to pay a for- 
feiture, or to a fine or imprisonment, by reason of any 
act to or toward such corporation or its property for 
which such forfeiture, fine or penalty is imposed by law, 
stop and prevent the steam from entering the premises 
of the person so liable, or if such person be an officer or 
agent of any corporation or association, stop and pre- 
vent the steam from entering the premises of such cor- 
poration or association. In all cases in which such cor- 
poration is authorized to stop and prevent the steam 
from entering any premises, it may, by its officers, agents 
or workmen, enter into or on such premises between the 
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hours of eight o'clock in the forenoon and six o'clock in 
the afternoon and cut off, disconnect, separate and carry 
away any meter, device, pipe, fitting or other property 
of the corporation; and may cut off, disconnect and 
separate any meter, device, pipe or fitting, whether the 
property of the corporation or not, from the mains or 
pipes of such corporation. 

See L. 1880, c. 263, § 5; L. 1883, c. 237; L. 1890, c. 567, | 20; L. 
1892, c. 691, § 15. 

§§ 13, 14 and 15 properly appertain to the Transportation Cor- 
poration Law. 

§ 16. Water companies. — No corporation shall be 
formed under this chapter for the purpose of accumu- 
lating, storing, conducting, furnishing or supplying water 
for domestic, manufacturing or municipal purposes in 
the city of New York. 

Any corporation formed for the purpose of supplying 
any other city of the state with water, if unable to agree 
with the owners of any real property required for the 
purpose of the corporation for the purchase thereof may 
acquire title thereto by condemnation. 

See L. 1880, c. 85; L. 1881, c. 472; L. 1887, c. 486; L. 1892, c. 
691, § 16. 

Corporations formed to supply water for general use must or- 
ganize under the Transportation Corporation Law, and are excluded 
from the provisions of the Business Corporations Law by § 2 of 
that law. See ante, page 2. A corporation intending to supply 
water for manufacturing, power, or other private purpose would 
seem to be a business corporation. See opinion of Attomey-Greneral, 
April 17, 1893, In re N. Y. & White Plains Suburban Water Co. 

§ 17. Development and improvement of real property. 
— Any corporation formed for the purpose of developing 
or improving real property, which lays out for public 
use roads, streets, avenues or highways, upon or through 
its lands, if unable to agree with the owners of any real 
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property required for the purpose of extending, continu- 
ing or connecting such roads, streets, avenues or high- 
ways, for the purchase thereof, may acquire title thereto 
by condemnation in the manner prescribed by law; pro- 
vided such corporation has the consents of the owners of 
not less than one-half of all of the land which adjoins or 
abuts upon, or which will adjoin or abut upon, such 
roads, streets, avenues or highways, or their extensions, 
continuations or connections, when completed ; and such 
corporation may lay out and establish such roads, streets, 
avenues or highways, and the extensions, continuations 
or connections thereof, and may construct drains or 
sewers, and such bridges or culverts as may be neces- 
sary to maintain the grades of, or for the extension, con- 
tinuation or connection of, the roads, streets, avenues or 
highways, so laid out; and may connect such roads, 
streets, avenues or highways, with or across roads, 
streets, avenues or highways, belonging to any other cor- 
poration or person, but may not disturb the established 
grades thereof. All lands so taken by condemnation 
shall be deemed to be acquired for a public use. 

Added hj L. 1900, c. 518, ^ 17. 
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Laws 1890, Chafteb 564, entitled " An Act in rela- 
tion TO Stock Cobpobations, constituting Chap- 
teb Thibty-eiqht of the Genebal Laws," as 
amended by Laws 1892, Chapteb 688, with other 
amendments of 1893-1906. 



Abtiole 1. General powers; reorganization (§§ 1-8). 

2. Directors and officers; their election, duties and lia- 

bilities (§§ 20-34). 

3. Stock; stockholders, their rights and liabilities (§§ 40- 

62). 

ARTICLE L 
Genebal Powebs ; Eeoboanization. 

Section 1. Short title, and application of chapter. 

2. Power to borrow money and mortgage property. 

3. Reorganization upon sale of corporate property and 

franchises. 

4. Contents of plan or agreement. 

6. Sale of property; possession of receiver and suits 
against him. 

6. Assent of municipalities to plan of readjustment. 

7. Combinations abolished. 

8. Record of mortgage as evidence, etc. 

Section i. Short title and application of chapter. — 
This chapter shall be known as the stock corporation 
law, but article one shall not apply to moneyed corpora- 
tions. 

See L. 1890, c. 563, § 1; L, 1892, c. 688, § 1. 

" A moneyed corporation is a corporation formed under or subject 
to the banking or the insurance law." See post, page 77. 
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§ 2. Power to borrow money and mortgage property. 
— In addition to the powers conferred by the general cor- 
poration law, every stock corporation shall have the 
power to borrow money and contract debts, when neces- 
sary for the transaction of its business, or for the ex- 
ercise of its corporate rights, privileges or franchises, or 
for any other lawful purpose of its incorporation ; and it 
may issue and dispose of its obligations for any amount 
so borrowed, and may mortgage its property and fran- 
chises to secure the payment of such obligations, or of 
any debt contracted for said purposes. Every such mort- 
gage, except purchase money mortgages and mortgages 
authorized by contracts made prior to May first, eighteen 
hundred and ninety-one, shall be consented to by the 
holders of not less than two-thirds of the capital stock 
of the corporation, which consent shall be given either 
in writing or by vote at a Special meeting of the stock- 
holders called for that purpose, upon the same notice as 
that required for the annual meetings of the corpora^ 
tion; and a certificate under the seal of the corporation 
that such consent was given by the stockholders in writ- 
ing, or that it was given by vote at a meeting as afore- 
said, shall be subscribed and acknowledged by the presi- 
dent or a vice-president and by the secretary or an as- 
sistant secretary, of the corporation, and shall be filed 
and recorded in the office of the clerk or register of the 
county wherein the corporation has its principal place 
of business. When authorized by like consent, the di- 
rectors under such regulations as they may adopt, may 
confer on the holder of any debt or obligation, whether 
secured, or unsecured, evidenced by bonds of the cor- 
poration the right to convert the principal thereof, after 
two and not more than twelve years from the date of 
such bonds into stock of the corporation ; and if the capi- 
tal stock shall not be sufficient to meet the conversion 
when made, the directors shall from time to time author- 
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ize an increase of capital stock sufficient for that purpose 
by causing to be filed in the office of the secretary of 
state, and a duplicate thereof in the office of the clerk of 
the county where the principal place of business of the 
corporation shall be located, a certificate under the seal 
of the corporation, subscribed and acknowledged by the 
president and secretary of the corporation setting forth, 

1. A copy of such mortgage; or resolution of directors 
authorizing the issuance of such bonds. 

2. That the holders of not less than two-thirds of the 
capital stock of the corporation duly consented to the 
execution of such mortgage or resolution of directors 
authorizing the issue of such bonds by such corporation ; 

3. A copy of the resolution of the directors of the cor- 
poration authorizing the increase of the capital stock of 
the corporation necessary for the purpose of such con- 
version ; 

4. The amount of capital theretofore authorized, the 
proportion thereof actually issued and the amount of the 
increased capital stock; 

H the corporation be a railroad corporation the cer- 
tificate shall have endorsed thereon the approval of the 
board of railroad commissioners. When the certificate 
herein provided for has been filed, the capital stock of 
such corporation shall be increased to the amount speci- 
fied in such certificate. 

See L. 1864, c. 617, § 2; L. 1807, c. 480, § 1; L. 1869, c. 706, § 1; 
L. 1871, c. 481, § 2; L. 1875, c. 88, § 1; L. 1875, c. 611, § 13; L. 
1878, c. 163, 8 1; L. 1878, c. 203, § 39; L. 1880, c. 182, § 1; L. 1888, 
c. 394; L. 1890, c. 664, § 2; L. 1892, c. 337; L. 1892, c. 688, § 2; L. 
1901, c. 364, § 2; L. 1905, c. 745. 

169 N. Y. 137; 122 N. Y. 165; 99 N. Y. 647; 86 N. Y. 453; 80 
N. Y. 346; 163 N. Y. 423; 51 App. Div. 607. 

The procedure regulating the conversion of bonds into stock was 
first prescribed by the amendment of 1905. 

See L. 1897, c. 418, § 91, relating to the filing and refiling of 
corporate mortgages on real and personal property. 
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An important and far-reaching change was made in the above 
section by L. 1901 c. 354, which eliminated the following provision: 

• • • " the amount of the obligations issued and outstanding at 
any one time secured by such mortgages, excepting mortgages given 
as a consideration for the purchase of real estate, and mortgages 
authorized by contracts made prior to May 1, 1891, shall not exceed 
the amount of its paid up capital stock, or an amount equal to two- 
thirds of the value of its corporate property at the time of issuing 
the obligations secured by such mortgages, in case such two-thirds 
value shall be more than the amount of such paid up capital stock/' 

Thus a stock corporation, other than a banking or insurance cor- 
poration, may now mortgage its property in any amount. 

For form of certificate of consent {or vote) to mortgage, see form 
III, page 180. 



§ 3. Reorganization upon sale of corporate property 
and franchises. — When the property and franchises of 
any domestic stock corporation shall be sold by virtue of 
a mortgage or deed of trust, duly executed by it, or pur- 
suant to the judgment or decree of a court of competent 
jurisdiction, or by virtue of any execution issued thereon, 
and the purchaser, his assignee or grantee* shall have 
acquired title to the same in the manner prescribed by 
law, he may associate with him any number of persons, 
not less than the number required by law for an incor- 
poration for similar purposes at least two-thirds of whom 
shall be citizens of the United States and one shall be a 
resident of this state,f and they may become a corpora- 
tion and take and possess the property and franchises 
thus sold, and which were at the time of the sale pos- 
sessed by the corporation whose property shall have 
been so sold, upon making and acknowledging and filing 
in the offices where certificates of incorporation are re- 



♦The words "his assignee or grantee" were added in 1902. 

t Prior to the amendment of 1901 a majority of the associates 
was required to be citizens of the United States and residents of the 
State of New York. 
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quired by law to be filed, a certificate in which they shall 
describe by name and reference to the law under which 
it was organized, the corporation whose property and 
franchises they have acquired and the court by whose 
authority the sale had been made, with the date of the 
judgment or decree authorizing or directing the same, 
and a brief description of the property sold, and also the 
following particulars : • 

1. The name of the new corporation intended to be 
formed by the filing of such certificate; and the place 
where its principal office is to be located. 

2. The maximum amount of its capital stock and the 
number of shares into which it is to be divided, specify- 
ing the classes thereof, whether common or preferred, 
and the amount of, and rights pertaining to each class. 

3. The number of directors, not less nor more than 
the number required by law for the old corporation, who 
shall manage the affairs of the new corporation, and the 
names and post-office address;}: of the directors for the 
first year. They may insert in such certificate any pro- 
visions relating to the new corporation, or its manage- 
ment, contained in any plan or agreement which may 
have been entered into as provided in section four of 
this chapter. Such corporation shall be vested with, 
and be entitled to exercise and enjoy, all the rights, priv- 
ileges and franchises, which at the time of such sale 
belonged to, or were vested in the corporation, last own- 
ing the property sold, or its receiver, and shall be sub- 
ject to all the provisions, duties and liabilities imposed 
by law on such corporations. Any proceedings here- 
tofore taken in substantial compliance with this section 
as hereby amended and any and all incorporations based 
thereon are hereby ratified and confirmed. 



$ So in original. 
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See L. 1873, c. 469; L. 1874, c. 430, §§ 1, 2; L 1878, c. 203, § 5; 
L. 1890, c. 564, § 3; L. 1892, c. 688, § 3; L. 1901, e. 354; L. 1902, 
c. 80; L. 1904, c. 706. 

A reorganization tax of one-twentieth of one per cent, must be 
paid. See 110 N. Y. 443; 13 App. Div. 50; 47 Hun, 467. 

§ 4. Contents of plan or agreement. — At or previous 
to the sale the purchasers thereat, or the person for 
whom the purchase is to be made, may enter into a plan 
or agreement, for or in anticipation of the readjustment 
of the respective interests therein of any creditors, mort- 
gagees and stockholders, or any of them, of the corpora- 
tion owning such property and franchises at the time of 
sale, and for the representation of such interests in the 
bonds or stock of the new corporation to be formed, and 
may therein regulate voting by the holders of the pre- 
ferred and common stock at any meeting of the stock- 
holders, and may provide for and regulate voting by the 
holders, and owners of any or all of the bonds of the cor- 
poration, foreclosed, or of the bonds issued or to be is- 
sued by the new corporation; and such right of voting 
by bondholders shall be exercised in such manner, for 
such period, and upon such conditions, as shall be 
therein described. Such plan or agreement must not be 
inconsistent with the laws of the state and shall be bind- 
ing upon the corporation, until changed as therein pro- 
vided, or as otherwise provided by law. The new cor- 
poration when duly organized, pursuant to such plan or 
agreement and to the provisions of law, may issue its 
bonds and stock in conformity with the provisions of 
such plan or agreement, and may at any time within six 
months after its organization, compromise, settle or as- 
sume the payment of any debt, claim or liability of the 
former corporation upon such terms as may be lawfully 
approved by a majority of the agents or trustees in- 
trusted with the carrying out of the plan or agreement of 



26 THE STOCK COBPOBATION UlW. [§5* 

reorganization, and may establish preferences in favor 
of any portion of its capital stock and may divide its 
stock into classes ; but the capital stock of the new cor- 
poration shall not exceed in the aggregate, the maximum 
amount of stock mentioned in the certificate of incorpor- 
ation. Nor shall the bonds issued by it exceed in the 
aggregate the amount which a corporation is authorized 
By the provisions of this article to issue. 

See L. 1873, c. 469; L. 1874, c. 430, {§ 1, 2; L. 1890, c. 664, $ 4; 
L. 1892, c. 688, § 4; L. 1901, c. 354. 
See 96 N. Y. 49; 99 N. Y. 607. 



§ 5. Sale of property ; possession of receiver and suits 
against him. — ^The. supreme court may direct a sale of 
the whole of the property, rights and franchises covered 
by the mortgage or mortgages, or deeds of trust fore- 
closed at any one time and place to be named in the 
judgment or order, either in case of the non-payment of 
interest only, or of both the principal and interest due 
and unpaid and secured by any such mortgage or mort- 
gages or deeds of trust. Neither the sale nor the forma- 
tion of the new corporation shall interfere with the 
authority or possession of any receiver of such property 
and franchises, but he shall remain liable to be removed 
or discharged at such time as the court may deem proper. 
No suit or proceeding shall be commenced against 
such receiver unless founded on willful misconduct or 
fraud in his trusf after the expiration of sixty days from 
the time of his discharge; but after the expiration of 
sixty days the new corporation shall be liable in any 
action that may be commenced against it, and founded 
on any act or omission of such receiver for which he 
may not be sued, and to the same extent as the receiver, 
but for this section would be or remain liable, or to the 
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same extent that the new corporation would be had it 
done or omitted the acts complained of. 

See L. 1873, c. 469; L. 1874, c. 430, §§ 1, 2; L. 1876, c. 446, §§ 
1, 2; L. 1890, c. 564, § 5; L. 1892, c. 688, § 5; L. 1901, c. 354. 

§ 6. Municipalities may assent to plan of readjust- 
ment. — The commissioners, corporate authorities or 
proper officers of any city, town or village, who may 
hold stock in any corporation, the property and fran- 
chises whereof shall be liable to be sold, may assent to 
any plan or agreement of reorganization which lawfully 
provides for the formation of a new corporation, and the 
issue of stock therein to the proper authorities or officers 
of such cities, towns or villages in exchange for the 
stock of the old or former corporation by them respect- 
ively held. And such commissioners, corporate author- 
ities or other proper officers may assign, transfer or sur- 
render the stock so held by them in the manner re- 
quired by such plan, and accept in lieu thereof the stock 
issued by such new corporation in conformity there- 
with. 

See L. 1874, c. 430, § 4; L. 1890, c. 664, § 6; L. 1892, c. 688, § 6; 
L. 1901, c. 354. 

§7. Combinations abolished. — No domestic stock cor- 
poration and no foreign corporation doing business in 
this state shall combine with any other corporation or 
person for the creation of a monopoly or the unlawful 
restraint of trade or for the prevention of competition in 
any necessary of life. 

See L. 1864, c. 232, § 22; L. 1890, c. 664, § 7; L. 1892, c. 688, § 7; 
L. 1897, c. 384, § 1. 

121 N. Y. 582; 133 N. Y. 662; 148 N. Y. 58; 146 N. Y. 407; 143 
N. Y. 267; 143 N. Y. 537; 37 App. Div. 618; 32 Misc. 1. 

L. 1899, c. 690 (which expressly repealed L. 1897, c. 383, and 
became a law May 25, 1899) provides as follows: 
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SscTiON 1. Every contract, agreement, arrangement or combina- 
tion whereby a monopoly in the manufacture, production or sale in 
this state of any article or commodity of common use is or may be 
created, established or maintained, or whereby competition in this 
state in the supply or price of any such article or commodity is or 
may be restrained or prevented, or whereby for the purpose of cre- 
ating, establishing or maintaining a monopoly within this state of 
the manufacture, production or sale of any such article or com- 
modity, the free pursuit in this state of any lawful business, trade 
or occupation is or may be restricted or prevented, is hereby declared 
to be against public policy, illegal and void. 

§ 2. Every person or corporation, or any officer or agent thereof, 
who shall make or attempt to make or enter into any such contract, 
agreement, arrangement or ^combination, or who within this state 
shall do any act pursuant thereto, or in, toward or for the consum- 
mation thereof, wherever the same may have been made, is guilty 
of a misdemeanor, and on conviction thereof shall, if a natural per- 
son, be punished by a fine not exceeding five thousand dollars, or by 
imprisonment for not longer than one year, or by both such fine and 
imprisonment; and if a corporation, by a fine of not exceeding five 
thousand dollars. 

§ 3. The attorney-general may bring an action in the name and 
in behalf of the people of the state against any person, trustee, di- 
rector, manager or other officer or agent of a corporation, or against 
a corporation, foreign or domestic, to restrain and prevent the 
doing in this state of any act herein declared to be illegal, or any 
act in, toward or for the making or consummation of any contract, 
agreement, arrangement or combination herein prohibited, wherever 
the same may have been made. 

§ 4. Whenever the attorney-general has determined to commence 
an action or proceeding under this chapter, he may present to any 
justice of the supreme court, before beginning such action or pro- 
ceeding under this chapter, an application in writing, for an order 
directing the persons mentioned in the application to appear before 
a justice of the supreme court, or a referee designated in such 
order, and answer such questions as may be put to them or to any 
of them, and produce such papers^ documents and books concerning 
any alleged illegal contract, arrangement, agreement or combination 
in violation of this chapter; and it shall be the duty of the justice 
of the bupreme court, to whom such application for the order is 
made, to grant such application. The application for such order 
made by the attorney-general may simply show, upon his informa- 
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tion and belief that the testimony of such person or persons is ma- 
terial and necessary. The provisions of article one, of title three, of 
chapter nine of the code of civil procedure, relating to the applica« 
tion for an order for the examination of witnesses before the com- 
mencement of an action and the method of proceeding on such exam- 
inations shall not apply except as herein prescribed. The order 
shall be granted by the justice of the supreme court to whom the ap- 
plication has been made, with such preliminary injunction or stay 
as may appear to such justice to be proper and expedient^ and shall 
specify the time when and place where the witnesses are required 
to appear, and such examination shall be held either in the city 
of Albany, or in the judicial district in which the witness resides, 
or in which the principal office, within this state, of the corpora- 
tion affected, is located. The justice or referee may adjourn such 
examination from time to time and witnesses must attend accord- 
ingly. The testimony of each witness must be subscribed by him, 
and all must be filed in the office of the clerk of the county in which 
such order for examination is filed. 

§ 5. The order for such examination must be signed by the justice 
making it, and the service of a copy thereof, with an indorsement 
by the attorney-general, signed by him^ to the effect that the person 
named therein is required to appear and be examined at the time 
and place, and before the justice or referee specified in such indorse- 
ment, shall be sufficient notice for the attendance of witnesses. Such 
indorsement may contain a clause requiring such person to produce 
on such examination all books, papers and documents in his pos- 
session, or under his control, relating to the subject of such exami- 
nation. The order shall be served upon the person named in the 
indorsement aforesaid, by showing him the original order, and de- 
livering to and leaving with him, at the same time, a copy thereof 
indorsed as above provided^ and by paying or tendering to him the 
fee allowed by law to witnesses subpoenaed to attend trials of civil 
actions in a court of record in this state. 

§ 6. No person shall be excused from answering any questions 
that may be put to him, or from producing any books, papers or 
documents, on the ground that the testimony or evidence, docu- 
mentary or otherwise, required of him may tend to incriminate him, 
but no person shall be prosecuted in any criminal action or pro- 
ceedings, or subjected to any penalty or forfeiture, for or on ac- 
count of any transaction, matter or thing concerning which he niay 
testify, or produce evidence, documentary or otherwise, before said 
justice or referee appointed in the order for his examination, or in 
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obedience to the subpoena of the court, or referee acting under such 
order, or either of them or in any such case or proceeding. 

{ 7. A referee appointed as provided in this act possesses all the 
powers and is subject io all the duties of a referee appointed under 
section ten hundred and eighteen of the code of civil procedure, so 
far as practicable, and may punish for contempt a witness duly 
served as prescribed in this act for non-attendance or refusal to be 
sworn or to testify, or to produce books, papers and documents 
according to the direction of the indorsement aforesaid, in the 
same manner, and to the same extent as a referee appointed to hear, 
try and determine an issue of fact or of law. 

§ 8. Chapter three hundred and eighty-three of the laws of eighteen 
hundred and ninety-seven is hereby repealed. 

§ 9. This act shall take effect immediately. 

§ 8. Record of mortgage as evidence of certain 
recitals, etc.* — Whenever any mortgage affecting prop- 
erty or franchises within this state heretofore or here- 
after executed by authority of the board of directors in 
behalf of any stock corporation, domestic or foreign, of 
any description, recites or represents in substance or 
effect that the execution of such mortgage has been duly 
consented to, or authorized by stockholders, such recital 
or representation in any such mortgage, after public 
record thereof within this state shall be presumptive 
evidence that the execution of such mortgage has been 
duly and sufficiently consented to, and authorized by 
stockholders as required by any provision of law. After 
any such mortgage heretofore or hereafter shall have 
been publicly recorded for more than one year in one 
or more of the counties of this state containing the 
mortgaged premises or any part thereof, and the cor- 
poration shall have received value for bonds actually is- 
sued under and secured by such mortgage, and interest 
shall have been paid on any of such bonds according to 



* This heading is descriptive merely, and is not a part of the sec- 
tion as enacted. 
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the terms thereof, such recital or representation of such 
mortgage so recorded shall be conclusive evidence that 
the execution of such mortgage has been duly and suf- 
ficiently consented to, and authorized by stockholders 
as required by any provision of law, and its validity 
shall not be impaired by reason of any defect or insuf- 
ficiency of consent or authority of stockholders or in 
filing or recording sudh consent or authority, and such 
mortgage shall be valid and binding upon the corpora- 
tion, and those claiming under it, as security for all valid 
bonds issued or to be issued thereunder, unless such 
mortgage shall be adjudged invalid in an action begun 
as hereinafter, in this section, provided. Notwithstand- 
ing the foregoing provisions of this section, the invalidity 
of any such mortgage heretofore recorded because of in- 
sufficiency of consent by stockholders may be adjudged 
in any action for such purpose begun before the first day 
of April, nineteen hundred and two, and the invalidity 
of any such mortgage hereafter recorded, because of in- 
sufficiency of consent by stockholders, may be adjudged 
in any action for such purpose begun, within one year 
after the earliest record of such mortgage in any county 
in this state, provided in either case that such action 
shall have been so begun by or in behalf of the corpora- 
tion by direction of the board of directors acting in their 
own discretion, or upon the written request of the holders 
of not less than one-third of the capital stock of the cor- 
poration; and in any such action so begun by or in be- 
half of the corporation, the recitals or representations of 
the mortgage shall be presumptive evidence only as first 
above provided. Whenever hereafter, in compliance 
with any law of this state, the officers of any corpora- 
tion shall have made and filed and recorded a certificate 
that the execution of a mortgage hereafter made by 
the corporation has been duly consented to by 
stockholders, such certificate shall be conclusive 
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evidence as to the truth thereof, in favor of 
any and all persons who in good faith shall 
receive or purchase, for value, any bond or obligation 
purporting to be secured by such mortgage, at any time 
when said certificate shall remain of record and uncan- 
celled. Nothing in this section contained shall affect any 
right or any remedy in respect of any such right of any 
creditor accrued before this enactment nor shall it dis- 
pense with the necessity of obtaining the consent of the 
board of railroad commissioners to any mortgage by a 
railroad corporation. 

Added by L. 1901, c. 354. 
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ARTICLE II. 

DiBEOTOBS AND OfFICEBS ; ThEIB ELECTION^ DuTIES Al^D 

Liabilities. 

SKonoN 20. Directors.* 

21. Change of number of directors. 

22. When acts of directors void. 

23. Liability of directors for making unauthorized divi- 

dends. 

24. Liability of directors for contracting unaulihorized 

debts and over-issue of bonds. {Repealed by L, 
1901, o. 354.) 

25. Liability of directors for loans to stockholders. 

26. Transfers of stock by stockholders indebted to corpora- 

tion. 

27. Officers. 

28. Inspectors and their oath. 

29. Books to be kept. 

30. Annual report. 

31. Liability of officers for false certificates, reports or pub- 

lic notices. 

32. Alteration of business. 

33. Sale of franchise and property. 

34. Liability of directors and officers defined. 

Section 20. Directors. — ^The directors of every stock 
corporation shall be chosen-j- at the time and place fixed 
by the by-laws of the corporation by a plurality of the 
votes at such election. Each director shall be a stock- 



* The lapse between § 7 of Article I. and § 20 of Article II. per- 
mits new sections to be added to the former article without disturb- 
ing the numerical arrangement of those of the latter. 

tThe words "from the stockholders" were omitted by L. 1901, 
S 354, to correspond with the new provision allowing persons other 
than stockholders to become directors if the certificate of incorpora- 
tion or a by-law adopted by a stockholders' meeting so provides. 
The former provision that a director must vacate his office when 
he ceases to be a stockholder was omitted by said amendment. 
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holder unless otherwise provided in the certificate, or 
in a by>law adopted by a stockholders' meeting. Va- 
cancies in the board of directors shall be filled ^^ the 
tnanner prescribed by the by-laws. Notice of the time 
and place of holding any election of directors shall be 
given by publication thereof, at least once in each week 
for two successive weeks immediately preceding such 
election, in a newspaper published in the county w^here 
such election is to be held, and in such other manner as 
may be prescribed in the by-laws. Policy-holders of an 
insurance corporation shall be eligible to election as 
directors, whether or not they be stockholders. At least 
one-fourth in number of the directors of every stock 
corporation shall be elected annually. 

See L. 1811, c. 67, 9 3; L. 1847, c. 210, S 38; L. 1848, c 37, S 3; 
L. 1848, c. 40, S 3; L. 1848, c. 259, S 5; L. 1850, c. 140, 9 5; L. 1852, 
c. 228, $ 3; L. 1853, c. 117, § 3; L. 1853, c 135, $$ 3, 7; L. 1853, c. 
395, § 6; L. 1854, c. 232, | 3; L. 1854, c. 282, $ 1; L. 1855, c 425; L. 
1857, c. 546, $ 3; L. 1860, c. 269, § 1; L. 1867, c. 971, $ 5; L. 1867, c, 
974, § 5; L. 1873, c. 710; L. 1875, c. 606, § 11; L. 1875, c. 611, §§ 10, 
26; L. 1877, c. 228, § 4; L. 1878, c. 203, | 5; L. 1879, c. 393, $ 1; L. 
1888, c. 462, $ 4; L. 1890, c. 564, $ 20; L. 1892, c. 688, $ 20; L. 1901, 
c. 354; L. 1906, c. 238. 

See 163 N. Y. 423. 

The election of directors and the rights of stockholders thereat 
are regulated by $ 20 of the Greneral Corporation Law. See post^ 
page 89. Any stockholder may call a meeting for the election of 
directors, if the latter fail to call the same within one month from 
the day designated by law or in the by-laws ; or if the election result 
in a failure to elect directors. See post, page 94. 

For provisions relating to the appointment of inspectors of elec- 
tion, their compensation and oath (which must be filed in the county 
clerk's ofhce, together with a certificate of the result of the vote), see 
post, page 40. 

§§ 1781-1783 of the Code of Civil Procedure refer to proceedings 
against directprs for misconduct. For provisions of the Penal Code 
relating to corporations and their officers, see post, page 165 et seq. 

For form of notice of annual election, and of oath and certificat'e 
of inspectors, see forms IV and V, post, pages 181 a/nd 182. 
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-§ 21. Change of number of directors.— The number of 
directors of any stock corporation may be increased or 
reduced, but not below the minimum number prescribed 
by law, when the stockholders owning a majority of the 
stock of the corporation shall so determine, at a meeting 
to be held at the usual place of meeting of the directors, 
on two weeks' notice in writing to each stockholder of 
record. Such notice shall be served personally or by 
mail, directed to each stockholder at his last known post- 
office address. Proof of the service of such notice shall 
be filed in the office of the corporation at or before the 
time of such meeting. The proceedings of such meet- 
ing shall be entered in the minutes of the corporation 
and a transcript thereof verified by the president and 
secretary of the meeting shall be filed in the offices ^ 
where the original certificates of incorporation were filed. 
Such increase or reduction may also be effected by unan- 
imous consent without a meeting, in which case there 
shall be filed in the offices herein specified, the unani- 
mous consent of the stockholders in writing, signed by 
them, or their duly authorized proxies, but no such 
consent shall be valid unless there is annexed thereto am 
affidavit of the custodian of the stock book of such cor- 
poration stating that the persons who have signed such ' 
consent, either in person or by proxy, are the holders 
of record of the entire capital stock of said corporation 
issued and outstanding.* If a corporation formed under 
or subject to the banking law, the consent of the super- 
intendent of banks, and if an insurance corporation, the 
consent of the superintendent of. insurance, shall be first 
obtained to such increase or reduction of the number of 
directors. This section shall apply to any stock corpor- 



* The provision for the unanimous consent of stockholders increas- 
ing or reducing the number of directors without a meeting was 
added in 1904. 
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ation whether organized under a general or special law, 
and the number of directors may be increased as hereby 
provided notwithstanding the maximum number of di- 
rectors now prescribed by law. If the number of direct- 
ors be increased, the additional directors authorized by 
such increase shall be elected by the votes of a majority 
of the directors in office at the time of the increase. If 
the original or an amended certificate of incorporation of 
the corporation shall provide that the directors shall be 
divided into two or more classes, whose terms of office 
shall respectively expire at different times, the addi- 
tional directors shall be divided among such classes as 
nearly as practicable in proportion to the respective num- 
bers of directors constituting each class prior to such in- 
crease. 

See L. 1848, c. 37; L. 1860, c. 269, S 2; L. 1863, c. 134, § 1; L. 
1867, c. 248, S 2; L. 1875, c. 4, § 1; L. 1876, c. 611, S 10; L. 1878, c. 
316, § 2; L. 1879, c. 395, S 1; L. 1881, c. 422; L. 1885, c. 171, S 1; L. 
1890, c. 23; L. 1890, c. 664, § 21; L. 1891, c. 67; L. 1892, c. 688, § 
21; L. 1903, c. 320; L. 1904, c. 307; L. 1905, c. 750. 

125 N. Y. 25; 159 N. Y. 287; 160 N. Y. 500; 183 N. Y. 678; 186 
V. Y. 216; 109 App. Div. 49. 

§: 22. When acts of directors void. — When the direct- 
ors of any corporation for the first year of its corporate 
existence shall hold over and continue to be directors 
after the first year, because of their neglect or refusal to 
adopt the by-laws required to enable the stockholders 
to hold the annual election for directors, all their acts 
and proceedings while so holding over, done for and in 
the name of the corporation, designed to charge upon it 
any liability or obligation for the services of any such 
director, or any officer, or attorney or counsel appointed 
by them, and every such liability or obligation shall be 
held to be fraudulent and void. 
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• 

See L. 1885, c. 489; L. 1890, c. 664, § 22; L. 1892, c. 688, § 22. 

See { 23, Greneral Orporation Law, post, page 93. 

§ 24, General Corporation Law, gives the right to "any member 
of the corporation " the right in certain cases to call a meeting for 
the election of directors. See post, page 94. 

§ 23. Liability of directors for making unauthorized 
dividends. — The directors of a stock corporation shall 
not make dividends, except from the surplus profits 
arising from the business of such corporation, nor divide, 
withdraw or in any way pay to the stockholders or any 
of them, any part of the capital of such corporation, or 
reduce its capital stock, except as authorized by law. In 
case of any violation of the provisions of this section, 
the directors under whose administration the same may 
have happened, except those who may have caused their 
dissent therefrom to be entered at large upon the min- 
utes of such directors at the time, or were not present 
when the same happened, shall jointly and severally 
be liable to such corporation and to the creditors thereof 
to the full amount of any loss sustained by such corpora- 
tion or its creditors respectively by reason of such with- 
drawal, division or reduction.* But this section shall 
not prevent a division and distribution of the assets of 
any such corporation remaining after the payment of 
all its debts and liabilities upon the dissolution of such 
corporation or the expiration of its charter; nor shall it 
prevent a corporation from accepting shares of its capital 
stock in complete or partial settlement of a debt owing 
to the corporation, which by the board of directors 
shall be deemed to be bad or doubtful. 



* The langyiage, " of any loss sustained by such corporation or its 
creditors respectively by reason of such withdrawal, division or re- 
duction,'' was substituted by L. 1901, c. 354, for " of the capital of 
such corporation so divided, withdrawn, paid out or reduced." 
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See R. S., Part I., c. 18, title 4, § 2, 8th Ed., p. 1728; Birdseye's 
Ed., p. 678; L. 1848, c. 40, S 13; L. 1854, c. 232, § 14; L. 1857, 0. 
546, S 13; L. 1875, c. 611, { 19; L. 1890, c. 564, § 23; L. 1892, c. 688, 
$ 23; L. 1901, c. 354. 

See 160 N. Y. 21, 32. 

[§ 24. Liability of directors for unauthorized debts 
^nd over-issue of bonds.] — Repealed. 

See L. 1848, c. 40, § 23; L. 1853, c. 117, § 23; L. 1875, c. 611, § 22; 
L. 1890, c. 564, § 24; L. 1892, c. 688, § 24; L. 1898, c. 80; L. 1901, 
c. 354. 

§ 24 was expressly repealed by § 4 of L. 1901, c. 354. 

§ 25. Liability of directors for loans to stockholders. 
— No loan of moneys shall be made by any stock corpor- 
ation, except a moneyed corporation or by any officer 
thereof out of its funds to any stockholder therein, nor 
shall any such corporation or officer discount any note 
or other evidence of debt, or receive the same in pay- 
ment of any installment or any part thereof due or to 
become due on any stock in such corporation, or receive 
or discount any note, or other evidence of debt, to enable 
any stockholder to withdraw any part of the money paid 
in by him on his stock. In case of the violation of any 
provision of this section, the officers or directors making 
such loan, or assenting thereto, or receiving or discount- 
ing such notes or other evidences of debt, shall, jointly 
and severally, be personally liable to the extent of such 
loan and interest, for all the debts of the corporation 
contracted before the repayment of the sum loaned, and 
to the full amount of the notes or other evidences of debt 
so received or discounted, with interest from the time 
such liability accrued. 

See L. 1848, c. 40, § 14; L. 1853, c. 117, § 14; L. 1875, c. 611, § 20; 
L. 1890, c. 564, § 25; L. 1892, c 688, § 25. 
See 30 Hun, 314; 62 Hun, 63; 57 N. Y. 133. 
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§ 26. Transfers of stock by stockholder indebted to 
corporation. — If a stockholder shall be indebted to the 
corporation, the directors may refuse to consent to a 
transfer of his stock until such indebtedness is paid, pro- 
vided a copy of this section is written or printed upon 
the certificate of stock. 

See L. 1876, c. 611, § 12; L. 1890, c. 564, § 26; L. 1892, c. 688, S 
26. 

See 158 N. Y. 576. 

§ 27. Officers. — ^The directors of a stock corporation 
may appoint from their number a president, and may ap- 
point a secretary, treasurer and other officers, agents 
and employes, who shall respectively have such powers 
and perform such duties in the management of the prop- 
erty and affairs of the corporation, subject to the con- 
trol of the directors, as may be prescribed by them or in 
the by-laws. The directors may require any such officer, 
agent or employe to give security for the faithful per- 
formance of his duties, and may remove him at pleasure. 
The policy holders of an insurance corporation shall be 
eligible tp election or appointment as its officers. 

See L. 1848, c. 40, § 5; L. 1863, c. 117, § 5; L. 1853, c. 135, § C; 
L. 1864, c. 232, § 6; L. 1857, c. 646, § 6; L. 1874, c. 143, § 5; L. 1875, 
c. 611, §§ 6, 10; L. 1877, c. 228, § 5; L. 1878, c. 203, § 7; L. 1890, c. 
564, § 27; L. 1892, c. 688, § 27. 

The president, while required to he a director, need not be a stock- 
holder. See § 20, Stock Corporation Law, ante, page 33. The other 
officers need not be directors. 

§ 28. Inspectors and their oath. — ^The inspectors of 
election of every stock corporation shall be appointed 
in the manner prescribed in the by-laws, but the inspect- 
ors of the first election of directors and of all previous 
meetings of the stockholders shall be appointed by the 
board of directors named in the certificate of incorpora- 
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tion. No director or officer of a moneyed corporation 
shall be eligible to election or appointment as inspector. 
Each inspector shall be entitled to a reasonable compen- 
sation for his services, to be paid by the corporation, and 
if any inspector shall refuse to serve, or neglect to attend 
at the election, or his office become vacant, the meeting 
may appoint an inspector in his place unless the by-laws 
otherwise provide. The inspectors appointed to act at 
any meeting of the stockholders shall, before entering 
upon the discharge of their duties, be sworn to faith- 
fully execute the duties of inspector at such meeting 
with strict impartiality, and according to the best of 
their ability, and the oath so taken shall be subscribed 
by them, and immediately filed in the office of the clerk 
of the county in which such election or meeting shall be 
held, with a certificate of the result of the vote taken 
thereat. 

See L. 1890, c. 564, $ 28; L. 1892, c. 688, $ 28. See 53 App. 
Div. 66. 

See §§ 20 and 22, General Corporation Law, post, pp. 89 and 93, 
relating to qualifications of voters and powers of inspectors. 

For form of oath and certificate of inepectora, see form F, poai, 
pages 181 and 182. 

§ 29. Books to be kept. — Every stock corporation shall 
keep at its office, correct books of account of all its busi- 
ness and transactions, and a book to be known as the 
stock-book, containing the names, alphabetically ar- 
ranged, of all persons who are stockholders of the cor- 
poration, showing their places of residence, the number 
of shares of stock held by them respectively, the time 
when they respectively became the owners thereof, and 
the amount paid thereon. The stock-book of every such 
corporation shall be open daily, during at least three 
business hours, for the inspection of its stockholders 
and judgment creditors, who may make extracts there- 
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from. No transfer of stock shall be valid as against the 
corporation, its stockholders and creditors for any pur- 
pose except to render the transferee liable for the debts 
of the corporation to the extent provided for in this 
chapter, until it shall have been entered in such book as 
required by this section, by an entry showing from and 
to whom transferred. The stock-book of every such 
corporation and the books of account of every bank 
shall be presumptive evidence of the facts therein so 
stated in favor of the plaintiff, in any action or proceed- 
ing against such corporation or any of its officers, direct- 
ors or stockholders. Every corporation that shall neg- 
lect or refuse to keep or cause to be kept such books, or 
to keep any book open for inspection as herein required, 
shall forfeit to the people the sum of fifty dollars for 
every day it shall so neglect or refuse. If any officer 
or agent of any such corporation shall willfully neglect 
or refuse to make any proper entry in such book or 
books, or shall neglect or refuse to exhibit the same, 
or to allow them to be inspected and extracts taken 
therefrom as provided in this section, the corporation 
and such officer or agent shall each forfeit and pay to 
the party injured a penalty of fifty dollars for every such 
neglect or refusal, and all damages resulting to him 
therefrom. 

See L. 1848, c. 40, § 26; L. 1863, c. 117, « 26; L. 1874, c. 143, § 14; 
L. 1875, c. 611, §§ 16, 17; L. 1890, c. 664 § 29; L. 1892, c. 688, 
§ 29; L. 1901, c. 364. See, also, § 611, Penal Code, page 169. 

See 169 N. Y. 260; 163 N. Y. 423; 176 N. Y. 328; 106 App. Div. 
349; 103 App. Div. 208; 46 App. Div. 499; 46 Misc. 96; 43 Misc. 
681; 30 Misc. 44. 

§ 29 formerly provided that the books of account, as well as the 
stock-book, were to be open for the inspection of " stockholders and 
creditors of the corporation, and their personal representatives." 
See L. 1890, c. 664. A later amendment required the inspection of 
the ^oek-hook only, and confined the right of its inspection to 
" stockholders and judgment creditors." See L. 189^, c. 688. This 
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langaage has been retained by L. 1901, c. 354. It would seem, 
therefore, that the penalty provided in the last sentence of $ 29 for 
the n^lect or refusal of any officer or agent of a corporation to 
allow an inspection of books or the making of extracts therefrom 
applies only to the stock-book, notwithstanding the use of the word 
them. 

§ 30. Annual report to secretary of state. — Every 
domestic stock corporation and every foreign stock cor- 
poration doing business within this state, except 
moneyed and railroad corporations, shall annually dur- 
ing the month of January, or, if doing business without 
the United States, before the first day of May, may 
make a report as of the first day of January, which will 
state : 

1. The amount of its capital stock, and the proportion 
actually issued.* 

2. The amount of its debts or an amount which they 
do not exceed. 

3. The amount of its assets or an amount which its 
assets at least equal. 

4. The names and addresses of all the directors and 
officers of the company, and in the case of a foreign cor- 
poration, the name also of the person designated in the 
manner prescribed by the code of civil procedure, as a 
person upon whom process against the corporation may 
be served within this state. 

Such report shall be made by the president or a vice- 
president or the treasurer or a secretary of the corpora- 
tion, and shall be filed in the office of the secetary of 
state. If such report be not so made and filed, any 
such officer who shall thereafter neglect or refuse to 
make and to file such report within ten days after writ- 
ten request so to do shall have been made by a creditor 
or by a stockholder of the corporation, shall forfeit to 



* See S 42, Stock Corporation Law, po9t, pages 51. 
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the people the sum of fifty dollars for every day he shall 
so neglect or refuse.-j- 

See L. 1848, c/37, § 12; L. 1848, c. 40, § 12; L. 1853, c. 117, § 112; 
L. 1853, c. 135, § 16; L. 1854, c. 232, § 24; L. 1857, c. 546, § 12; L. 
1861, c. 147, § 9; L. 1875, c. 611, § 18; L. 1878, c. 203, § 44; L. 1890, 
c. 664, § 30; L. 1892, c. 2; L. 1892, c. 688, § 30; L. 1897, c. 384; L. 
1901, c. 354; L. 1905, c. 415. 

See 150 N. Y. 200, 559; 158 N. Y. 607, 649, 728; 164 N. Y. 224; 
165 N. Y. 1; 55 App. Div. 549; 33 Misc. 312, 619. 

For form of annual report, see form VI, post, page 182. 

§ 31. Liability of officers for false certificates, reports 
or public notices. — If any certificate or report made or 
public notice given by the officers or directors of a stock 
corporation shall be false in any material representation, 
the officers and directors signing the same shall jointly 
and severally be personally liable to any person who has 
become a creditor or stockholder of the corporation upon 
the faith oT any such certificate, report, notice or any 
material representation therein to the amount of the debt 



t The last paragraph was entirely altered in language, scope and 
effect by tne amendment of 1901, and made the following changes iu 
the law: 

(1) The duty of making and filing the report and the conse- 
quences for failure to do so are transferred from the directors to the 
officers named. 

(2) The former provision requiring the report to be sworn to is 
omitted. But see § 31 following. As the law now stands the report 
need not be filed in a county clerk's office, but only in the office of the 
secretary of state. 

(3) The former stringent liability of the directors "for all the 
debts of the corporation then existing, and for all contracted before 
such, report shall be made," has been superseded by the imposition 
of a penalty or forfeit to the people of fifty dollars for every day 
any officer named in the section shaU " refuse or neglect to make and 
to file such report " (during the month of January or before the first 
day of May, as the case may be)^ " within ten days after written re- 
quest so to do shall have been made by a creditor or by a stock- 
holder of the corporation," etc. L. 1901, c. 354, § 30. 
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contracted upon the faith thereof if not paid when due, 
or of the damage sustained by any purchaser of or sub- 
scriber to its stock upon the faith thereof. The liability 
imposed by this section shall exist in all cases where the 
contents of any such certificate, report or notice or of 
any material representation therein shall have been com- 
municated either directly or indirectly to the person so 
becoming a creditor or stockholder and he became such 
creditor or stockholder upon the faith thereof. No ac- 
tion can be maintained for a cause of action created by 
this section unless brought within two years from the 
time the certificate, report or public notice shall have 
been made or given by the officers or directors of such 
corporation. 

See L. 1848, c. 37, § 14; L. 1848, c. 40, § 15; L. 1853, c. 117, § 15; 
L. 1853, c. 135, § 17; L. 1854, c. 232, § 15; L. 1875, c. 611, § 21; L. 
1890, c. 564, § 31 ; L. 1892, c. 688, § 31. 



§ 32. Alterations or extension of business. — ^Any stock 
corporation heretofore or hereafter organized under any 
general or special law of this state may alter its certifi- 
cate of incorporation so as to include therein any pur- 
poses, powers or provisions which at the time of such 
alteration may apply to corporations engaged in a busi- 
ness of the same general character, or which might be 
included in the certificates of incorporation of a corpora- 
tion organized under any general lawvof this state for a 
business of the same general character, by filing in the 
manner provided for the original certificate of incor- 
poration an amended certificate, executed by the presi- 
dent and secretary, stating the alteration proposed, and 
that the same has been duly authorized by a vote of a 
majority of the directors and also by vote of stock- 
holders representing at least three-fifths of the capital 
stock, at a meeting of the stockholders called for the 
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purpose in the manner provided in section forty-five of 
this chapter, and a copy of the proceedings of such meet- 
ing, verified by the affidavit of one of the directors pres- 
ent thereat, shall be filed with such amended certifi- 
cate. 

See L. 1892, c. 688, § 32; 1j. 1901, c. 354; L. 1905, c. 751. 
L. 1905, c. 751. 

See 138 M. Y. 151. 

Previous to the amendment of 1905, the certificate was required 
only to be ewecuted by a majority of the directors. 

§ 32 took the place of § 7 of Business Corporations Law, which 
was repealed by L. 1895, c. 671. See ante, page 9. 

§ 33. Sale of franchise and property. — A stock cor- 
poration, except a railroad corporation and except as 
otherwise provided by law, with the consent of two- 
thirds of its stock, may sell and convey its property, 
rights, privileges and franchises, or any interest therein 
or any part thereof to a domestic corporation, engaged 
in a business of the same general character, or which 
might be included in the certificate of incorporation of 
a corporation organizing under any general law of this 
state for a business of the same general character, and 
a domestic corporation the principal business of which is 
carried on in, and the principal tangible property of 
which is located within a state adjoining the state of 
New York, may with the consent of the holders of 
ninety-five per centum of its capital stock, sell and 
convey its property situate without the state of New 
York, not including its franchises to a corporation or- 
ganized under the laws of such adjoining state, and such 
sale and conveyance shall, in case of a sale to a domestic 
corporation, vest the rights, property and franchises 
thereby transferred, and in case of a sale to a foreign 
corporation the property sold in the corporation to which 
they are conveyed for the term of its corporate exist- 
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ence, subject to the provisions and restrictions applicable 
to the corporation conveying them. Before such sale or 
conveyance shall be made such consent shall be obtained 
at a meeting of the stockholders called upon like notice 
as that required for an annual meeting. If any stock- 
holder not voting in favor of such proposed sale or con- 
veyance shall at such meeting, or within twenty days 
thereafter object to such sale, and demand payment for 
his stock, he may, within sixty days after such meeting, 
apply to the supreme court at any special term thereof 
held in the district in which the principal place of busi- 
ness of such corporation is situated, upon eight days' 
notice to the corporation, for the appointment of three 
persons to appraise the value of such stock, and the 
court shall appoint three such appraisers, and designate 
the time and place of their proceedings as shall be 
deemed proper, and also direct the manner in which 
payment for such stock shall be made to such stock- 
holders. The court may fill any vacancy in the board 
of appraisers occurring by refusal or neglect to serve 
or otherwise. The appraisers shall meet at the time and 
place designated, and they or any two of them, after 
being duly sworn honestly and faithfully to discharge 
tfieir duties, shall estimate and certify the value of such 
stock at the time of such dissent, and deliver one copy to 
such corporation, and another to such stockholder, if de- 
manded ; the charges and expenses of the appraisers shall 
be paid by the corporation. When the corporation shall 
have paid the amount of such appraisal, as directed by 
the court, such stockholders shall cease to have any in- 
terest in such stoc^ and in the corporate property of 
such corporation and such stock may be held or disposed 
of by such corporation. 

L, 1893, e. (J3S: I.. 1901, c. 130; 104 N. Y. Supp. 655. 
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§34. Liability of directors and officers defined. — No 
director or officer of any stock corporation shall be liable 
to any creditor of the corporation, because of the crea- 
tion of any excessive indebtedness, or because of any* 
failure to make or to file an annual report, whether here^ 
tofore or hereafter occurring; 

(i) In case of any debt, as to which personal liability 
of directors or officers may be or shall have been waived 
by such creditor, or by any one under whom he claims; 
or by any provision of any instrument creating or secur- 
ing such debt; or 

(2) Unless within three years after the occurrence of 
the act or the default in respect of which it shall be 
sought to charge the director or officer, such creditor 
shall have served upon such director or officer written 
notice of his intention to hold him personally liable for 
his claim ; provided, nevertheless, that any such liability, 
because of any such default now existing and not waived 
as above provided, may be enforced by action begun at 
any time within the year eighteen hundred and ninety- 
nine or by action begun thereafter, if within such year 
written notice of intention to enforce such liability shall 
have been given as above provided. 

Any director or officer, who, because of any such ex- 
isting or future liability, shall pay any debt of the cor- 
poration, shall be subrogated to all rights of the cred- 
itor in respect thereof against the corporate property, 
but not against the stockholders of the corporation ; and 
also shall be entitled to contribution from all other di- 
rectors and officers of the corporation similarly liable for 
the same debt, and the personal representatives of any 
such director or officer who shall have died before mak- 
ing such contribution. 

Added by L. 1899/ c. 354. 

See 100 App. Div. 443; 48 App. Div. 233; 55 App. Div. 329. 
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ARTICLE III. 
Stock; Stockholders, Theib Bights and Liabilitiibs. 

SBOnoN 40. Issue and transfers of stock.* 

41. Subscriptions to stock. 

42. Consideration for issue of stock and bonds. 

43. Time of payment of subscriptions to stock. 

44. Increase or reduction of capital stock. 

45. Notice of meeting to increase or reduce capital stock. 

46. Conduct of such meeting; certificate of increase or 

reduction. 

47. Preferred and common stock. 

48. Prohibited transfers to officers or stockholders. 

[49. Payment by stockholders of mortgage debt pending 
foreclosure.] Repealed hy L. 1901, c. 354. 

50. Application to court to order issue of new in place cf 

lost certificate of stock. 

51. Order of court upon such application. 

52. Financial statement to stockholders. 

53. Stock-books of foreign corporations. 

54. Liabilities of stockholders. 

55. Limitation of stockholder's liability. 

56. Increase or reduction of number of shares. 

57. Voluntary dissolution. 

58. Merger. 

59. Change of place of business. 

60. Liabilities of officers, directors and stockholders of for- 

eign corporations. 

61. Dissolution by incorporators. 

62. Partly paid stock. 

Section 40. Issue and transfers of stock.-}- — ^The stock 
of every stock corporation shall be represented by certifi- 
cates prepared by the directors and signed by the presi- 
dent or vice-president and secretary or treasurer and 

• The lapse between § 34 of Article II. and { 40 of Article III. 
permits new sections to be added to the former article without dis- 
turbing the numerical arrangement of those of the latter. 

t Title omitted in L. 1902, c. 601. 
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sealed with the seal of the corporation, and shall be 
transferable in the manner prescribed in this chapter and 
in the by-laws. No share shall be transferable until all 
previous calls thereon shall have been fully paid in. Any 
stock corporation, domestic or foreign, now existing or 
hereafter organized, except moneyed corporations, may 
purchase, acquire, hold and dispose of the stocks, bonds 
and other evidences of indebtedness of any corporation, 
domestic or foreign, and issue in exchange therefor its 
stock, bonds or other obligations if authorized so to 
do by a provision in the certificate of incorporation of 
such stock corporation, or in any certificate amendatory 
thereof or ^supplementary thereto, filed in pursuance of 
law, or if the corporation whose stock is so purchased, 
acquired, held or disposed of, is engaged in a business 
similar to that of such stock corporation, or engaged in 
the manufacture, use or sale of the property, or in 
the construction or operation of works necessary or use- 
ful in the business of such stock corporation, or in which 
or in connection with which the manufactured articles, 
product or property of such stock corporation are or 
may be used, or is a corporation with which such stock 
corporation is or may be authorized to consolidate. 
When any such corporation shall be a stockholder in 
any other corporation, as herein provided, its president 
or other officers shall be eligible to the office of director 
of such corporation, the same as if they were individ- 
ually stockholders therein and the corporation holding 
such stock shall possess and exercise in respect thereof 
all the rights, powers and privileges of individual own- 
ers or hoFders of such stock. Any stock corporation 
may, in pursuance of a' unanimous vote of its stock- 
holders voting at a special meeting called for that pur- 
pose by notice in writing signed by a majority of the 
directors of such corporation stating the time and place 
and object ©f the meeting and served upon each stock- 
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holder appearing as such upon the books of the corpora- 
tion, personally or by mail at his last-known post-office 
address at least sixty days prior to such meeting, guar- 
antee the Bonds of any other domestic corporation en- 
gaged in the same general line of business; and any 
stock corporation owning the entire capital stock 
of any other domestic stock corporation engaged in the 
same general line of business may in pursuance of a 
two-thirds vote of its stockholders voting at a special 
meeting called for that purpose by notice in writing 
signed by a majority of the directors of such corpora- 
tion, stating the time and place and object of the meet- 
ing and served upon each stockholder appearing as such 
upon the books of the corporation personally, or by mail, 
at his last-known post-office, at least sixty days prior to 
such meeting, guarantee the bonds of such other cor- 
poration. 



See L. 1811, c. 67, § 7; L. 1848, c. 37, § 8; L. 1848, c. 40, § 8; L. 
1848, c. 259, § 13; L. 1850, c. 140, § 8; L. 1853, c. 117, § 8; L. 1853, 
c. 135, § 10; L. 1854, c. 232, § 8; L. 1857, c. 546, § 8; L. 1867, c. 974, 
§ 8; L. 1872, c. 146, § 1; L. 1874, c. 143, { 8; L. 1878, c. 203, § 9; 
L. 1888, c. 462, § 5; L. 1890, c. 564, § 40; L. 1892, c. 688, § 40; L. 
1902, c. 001. 

See 148 N. Y. 441, 662; 143 N. Y. 292; 137 N. Y. 231; 139 N. Y. 
146; 150 N. Y. 410; 159 N. Y. 287; 37 App. Div. 618; 45 App, Div. 
231; 32 Misc. 1. 

The above section gives valuable privileges in reference to the 
holding of stock in other corporations. 

The provisions permitting any domestic stock corporation own- 
ing the entire capital stock of another domestic stock corporation to 
guarantee the bonds of the latter, by a two-thirds vote of the stock- 
liolders, were inserted in 1902. 

For form of certificate of stock, see form VII, post, page 183. 

§41. Subscriptions to stock. — If the whole capital 
stock shall not have been subscribed at the time of filing 
th^ certificate of incorporation, the directors named in 
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the certificate may open books of subscription to fill up 
the capital stock in such places, and after giving such 
notices as they may deem expedient, and may continue 
to receive subscriptions until the whole capital stock is 
subscribed. At the time of subscribing, every subscriber, 
whose subscription is payable in money, shall pay to 
the directors ten per centum upon the amount sub- 
scribed by him in cash, and no such subscription shall 
be received or taken without such payment. 

See L. 1850, c. 140, § 4; L. 1854, c. 232, § 11; L. 1867, c. 974, § 4; 
L. 1875, c. 611, § 5; L. 1878, c. 203, § 4; L. 1888, c. 462, § 3; L. 1890, 
c. 564, § 41; L. 1892, c. 688, § 41. 

See 49 App. Div. 589. 

§ 42. Consideration for issue of stock and bonds. — No 

corporation shall issue either stock or bonds except for 
money, labor done or property actually received for the 
use and lawful purposes of such corporation. Any cor- 
poration may purchase any property authorized by its 
certificate of incorporation, or necessary for the use 
and lawful purposes of such corporation, and may issue 
stock to the amount of the value thereof in payment 
therefor, and the stock so issued shall be full paid stock 
and not liable to any further call, neither shall the holder 
therepf be liable for any further payment under any of 
the provisions of this act; and in the absence of fraud 
in the transaction the judgment of the directors as to 
the value of the property purchased shall be conclusive ; 
and in all statements and reports of the corporation, by 
law required to be published or filed, this stock shall 
not be stated or reported as being issued for cash paid 
to the corporation, but shall be reported as issued for 
property purchased. 

See L. 1848, c. 40, § 14; L. 1863, c. 333, § 2; L. 1854, c. 232, § 11; 
L. 1857, c. 546, § 14; L. 1870, c. 773, § 2; L. 1875, c. 611, § 14; L. 
1890, c. 564, § 42; L. 1892, c. 688, § 42; L. 1901, c. 354. 

See 147 N. Y. 597; 36 App. Div. 605; 46 App. Div. 241; 29 Misc. 1. 
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§ 43. Time of payment of subscriptions to stock. — 

Subscriptions to the capital stock of a corporation shall 
be paid at such times and in such installments as the 
board of directors may by resolution require. If de- 
fault shall be made in the payment of any installment 
as required by such resolution, the board may declare 
the stock and all previous payments thereon forfeited 
for the use of the corporation, after the expiration of 
sixty days from the service on the defaulting stock- 
holder, personally or by mail directed to him at his last 
known post-office address, of a written notice requiring 
him to make payment within sixty days from the ser- 
vice of the notice at a place specified therein, and stating 
that, in'case of failure to do so, his stock and all previous 
payments thereon will be forfeited for the use of the 
corporation. 

Such stock, if forfeited, may be reissued or subscrip- 
tions therefor may be received as in the case of stock 
not issued or subscribed for. If not sold for its par 
value or subscribed for within six months after such for- 
feiture, it shall be cancelled and deducted from the 
amount of the capital stock. If by such cancellation, 
the amount of the capital stock is reduced below the 
minimum required by law, the capital stock shall be 
increased to the required amount within three months 
thereafter or an action may be brought or proceedings 
instituted to close up the business of the corporation 
as in the case of an insolvent corporation. If a receiver 
of the assets of the corporation has been appointed, all 
unpaid subscriptions to the stock shall be paid at such 
times and in such installments as the receiver or the 
court may direct. 

See L. 1811, c. 67, § 6; L. 1848, c. 37, § 6; L. 1848, c. 40, § 6; L. 
1848, c. 269, § 12; L. 1850, c. 140, § 7; L. 1862, c. 228, § 4; L. 1853, 
c. 117, § 6; L. 1854, c. 232, § 6; L. 1857, c. 546, § 6; L. 1861, c. 149, 
§ 6; L. 1867, c. 974, § 7; L. 1872, c. 820, § 4; L. 1874, c. 143, § 6; 
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L. 1875, c. 606, § 11; L. 1876, c. 611, § 11; L. 1878, c. 203, § 8; L. 
1890, c. 564, § 43; L. 1892, c. 688, § 43. 

§ 44. Increase or reduction of capital stock. — Any 
domestic corporation may increase or reduce its capital 
stock in the manner herein provided, but not above the 
maximum or below the minimum, if any, prescribed by 
general* law governing corporations formed for similar 
purposes.* If increased, the holders of the additional 
stock issued shall be subject to^the same liabilities with 
respect thereto as are provided by law in relation to the 
original capital ; if .reduced, the amount of its debts and 
liabilities shall not exceed the amount of its reduced 
capital, unless an insurance corporation, in which case 
the amount of its debts and liabilities shall not exceed 
the amount of its reduced capital and other assets. The 
owner of any stock shall not be relieved from any lia- 
bility existing prior to the reduction of the capital stock 
of any stock corporation. If a banking corporation, 
whether the capital be increased or reduced, its assets 
shall at least be equal to its debts and liabilities and the 
capital stock, as increased or reduced^ A domestic rail- 
road corporation may increase or reduce its capital stock 
in the manner herein provided, notwithstanding any^ 
provision contained herein, or in any general or special 
law fixing or limiting the amount of capital stock which 
may be issued by it. 

See L. 1848, c. 37, § 20; L. 1848, c. 40, § 20; L. 1848, c. 266, § 8; 
L. 1852, c. 228, § 11; L. 1853, c. 117, § 20; L. 1863, c. 136, § 16; L. 
1854, c. 232, § 19; L. 1867, c. 974, § 9; L. 1872, c. 248, § 7; L. 1872, 
c. 611, § 1; L. 1872, c. 820, § 13; L. 1873, c. 737, § 7; L. 1875, c. 606, 
§ 14; L. 1876, c. 611, § 15; L. 1878, c. 203, § 10; L. 1878, c. 264, § 1; 
L. 1890, c. 564, § 44; L. 1892, c. 688, j 44; L. 1894, c. 346; L. 1899, 
c. 696; L. 1901, c. 364. 



•The words "general" and "governing corporations formed for 
similar purposes" were added in 1901. 
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A tax of one-twentieth of one per cent, must be paid upon the 
amount of the increase of capital stock. See ''Organization tax,'' 
post, page 125. 

146 N. Y. 46. 



§ 45. -Notice of meeting to increase or reduce capital 
stock. — Every such increase or reduction must be au- 
thorized either by the unanimous consent of the stock- 
holders, expressed in writing and filed in the office of 
the secretary of state and in the office of the clerk of the 
county in which the principal business office of the cor- 
poration is located, or by a vote of the stockholders 
owning at least a majority of the stock of the corpora- 
tion, taken at a meeting of the stockholders specially 
called for that purpose in the manner provided by law 
or by the by-laws. Notice of the meeting, stating the 
time, place and object, and the amount of the increase 
or reduction proposed, signed by the president or a vice- 
president and the secretary, shall be published once a 
week, for at least two successive weeks, in a newspaper 
in the county where its principal business office is lo- 
cated, if any is f)ublished therein, and a copy of such 
notice shall be duly mailed to each stockholder or mem- 
ber at his last known post-office address at least two 
weeks before the meeting or shall be personally served 
on him at lea-st five days before the meeting. 

See L. 1848, c. 37, § 21; L. 1848, c. 40, § 21; L. 1848, c. 265, § 8; 
L. 1852, c. 228, § 13; L. 1853, c. 117, § 21; L. 1854, c. 232, § 20; L. 
1866, c. 73, § 1; L. 1872, c. 248, § 7; L. 1872, c. 820, § 14; L. 1873, c. 
737, § 7; L. 1875, c. 611, § 15; L. 1878, c. 264, § 2; L. 1890, c. 564, 
§ 45; L. 1892, c. 688, § 45; L. 1893, c. 700; L. 1901, c. 354. 

This section was changed by L. 1901, c. 354, in three particulars: 

(1) The increase or reduction may be effected without a meeting 
of stockholders on filing their written unanimoiia consent thereto in 
the offices designated. 

(2) A stockholders' meeting specially called for the purpose must 
be called " in the manner provided by law or by the by-laws." 
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(3) The notice is no longer to be signed by a ''majority of the 
directors/' but must be signed by ** the president or a vice-president 
and the secretary." 

(4) The time for mailing notices for such meeting to stockholders 
has been changed from three to two weeks prior thereto; and 

(5) Such notices may be personally served not less than fiee days, 
instead of three weeks, before the meeting. 

§ 46. Conduct of such meeting; certificate of increase 
or reduction. — If, at the time and place specified in the 
notice, the stockholders shall appear in person or by 
proxy in numbers representing at least a majority of all 
the shares of stock, they shall organize by choosing 
from their number a chairman and secretary, and take 
a vote of those present in person or by proxy, and if a 
sufficient number of votes shall be given in favor of such 
increase or reduction, or if the same shall have been au- 
thorized by the unanimous consent of stockholders ex- 
pressed in writing signed by them or their duly author- 
ized proxies,* a certificate of the proceedings showing a 
compliance with the provisions of this chapter, the 
amount of capital theretofore authorized, and the pro- 
portion thereof actually issued, and the amount of the 
increased or reduced capital stock, and in case of the 
reduction of capital stock the whole amount of the ascer- 
tained debts and liabilities of the corporation shall be 
made, signed, verified and acknowledged by the chair- 
man and secretary of the meeting, and filed in the office 
of the clerk, of the county where its principal place of 
business shall be located, and a duplicate thereof in the 
office of the secretary of state. In case of a reduction of 
the capital stock, except of a railroad corporation or a 
moneyed corporation, such certificate or consent herein- 
after provided for shall have indorsed thereon the ap- 



* It is to be noted that the words, "or their duly authorize^l 
prazies/' added in 1901, do not appear in § 45 as then amended. 
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proval of the comptroller, to the effect that the reduced 
capital is sufficient for the proper purposes of the cor- 
poration, and is in excess of its ascertained debts and 
liabilities; and in case of the increase or reduction of 
the capital stock of a railroad corporation or a moneyed 
corporation, the certificate or the unanimous consent of 
stockholders as the case may be, ^hall have indorsed 
thereon the approval of the board of railroad commis- 
sioners, if a railroad corporation; of the superintendent 
of banks, if a corporation formed under or subject to 
the banking law, and of the superintendent of insurance, 
if an insurance corporation. When the certificate herein 
provided for, or the unanimous consent of stockholders 
in writing, signed by them or their duly authorized 
proxies, approved as aforesaid has been filed, the capital 
stock of such corporation shall be increased or reduced, 
as the case may be, to the amount specified in such 
certificate or consent. The proceedings of the meeting at 
which such increase or reduction is voted, or, if such 
increase or reduction shall have been authorized by 
unanimous consent without a meeting, then a copy of 
such consent shall be entered upon the minutes of the 
corporation. If the capital stock is reduced, the amount 
of capital over and above the amount of the reduced 
capital shall, if the meeting or consents so determine 
or provide, be returned to the stockholders pro rata, 
at such times and in such manner as the directors shall 
determine, except in the case of the reduction of the 
capital stock of an insurance corporation, as an alterna- 
tive to make good an existing impairment. 

See L. 1848, c. 37, § 22; L. 1848, c. 40, S 22; L. 1848, c. 265, § 8; 
L. 1852, c. 228, § 14; L. 1853, c. 117, § 22; L. 1854, c. 232, § 21; L. 
1866, c. 73, § 2; L. 1872, c. 248, J 7; L. 1872, c. 820, § 15; L. 1873, 
c. 737, § 7; L. 1875, c. 611, § 15; L. 1878, c. 264, § 3; L. 1890, c. 564, 
S 46; L. 1892, c. 688, § 46; L. 1893, c 700; L. 1901, c. 354; L. 1902, 
c. 286; L. 1904, c. 123. 
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For form of by-laws, see form IX, pos^, page 187. 
capital stock, see form VIII, post, pages 184 and 186. 



47. Preferred and common stock. — Every domestic 
stocR corporation may issue preferred stock and com- 
mon stock and different classes of preferred stock, if 
the certificate of incorporation so provides, or by the 
consent of the holders of record of two-thirds of the 
capital stock, given at a meeting called for that pur- 
pose upon notice such as is required for the annual 
meeting of the corporation. A certificate of the pro- 
ceedings of such meeting, signed and sworn to by the 
president or vice-president, and by the secretary or 
assistant-secrfetary, of the corporation, shall be filed and 
recorded in the offices where the original certificate of 
incorporation of such corporation was filed and re- 
corded; and the corporation may, upon the written re- 
quest of the holders of any preferred stock, by a two- 
thirds vote of its directors, exchange the same for com- 
mon stock, and issue certificates for common stock 
therefor, upon such valuation as may have been agreed 
upon in the certificate of organization of such corpora- 
tion, or the issue of such preferred stock, or share for 
share, but the total amount of such capital stock shall 
not be increased thereby. 

See L. 1880, c. 225; L. 1890, c. 564, § 47; L. 1892, c. 688, § 47; 
L. 1901, c. 354. 

See 78 N. Y. 169. 

Two important changes were made in § 47 by the amendment of 
1901 : 

(1) Instead of requiring, as formerly, "the unanimous consent 
of the stockholders" to the issue of preferred stock and different 
classes of preferred stock, as well as common stock (in cases where 
the certificate of incorporation fails so to provide), it is now 
sufficient to obtain the consent of the holders of two-thirds of the 
capital stock at a meeting called for that purpose in the manner 
required for the annual meeting. 
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(2) A certificate of such proceedings is now required to be signed 
and verified in the manner prescribed, and filed and recorded in the 
offices named. 

§1 48. Prohibited transfers to of&cers or stockholders. 

— No corporation which shall have refused to pay any 
of its notes or other obligations, when due, in lawful 
money of the United States, nor any of its officers or 
directors, shall transfer any of its property to any of 
its officers, directors or stockholders, directly or indi- 
rectly, for the payment of any debt, or upon any other 
consideration than the full value of the property paid 
in cash. No conveyance, assignment or transfer of any 
property of any such corporation by it or by any officer, 
director or stockholder thereof, nor any payment made, 
judgment suffered, lien created or security given by it 
or by any officer, director or stockholder when the cor- 
poration is insolvent or its insolvency is imminent, with 
the intent of giving a preference to any particular cred- 
itor over other creditors of the corporation shall be valid, 
except that laborers' wages for services shall be pre- 
ferred claims and be entitled to payment before any 
other creditors out of the corporation assets in excess of 
valid prior liens or incumbrances. No corporation formed 
under or subject to the banking, insurance or railroad 
law shall make any assignment in contemplation of in- 
solvency.* Every person receiving by means of any 
such prohibited act or deed any property of the cor- 
poration shall be bound to account therefor to its cred- 
itors or stockholders or other trustees. No stockholder 
of any such corporation shall make any transfer or as- 
signment of his stock therein to any person in contem- 
plation of its insolvency. Every transfer or assignment 



• This sentence was added in 1901, and absolutely prohibits a do- 
mestic banking, insurance or railroad corporation from making any 
assignment in contemplation of insolvency. 
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or other act done in violation of the foregoing provisions 
of this section shall be void. No conveyance, assignment 
or transfer of any property of a corporation formed 
under or subject to the banking law, exceeding in value 
one thousand dollars, shall be made by such corporation, 
or by any officer or director thereof, unless authorized 
by previous resolution of its board of directors, except 
promissory notes or other evidences of debt issued or re- 
ceived by the officers of the corporation in the transac- 
tion of its ordinary business and except payments in 
specie or other current money or in bank bills made by 
such officers. No such conveyance, assignment or trans- 
fer shall be void in the hands of a purchaser for a valu- 
able consideration without notice. Every director or 
officer of a corporation who shall violate or be con- 
cerned in violating any provisions of this section, shall 
be personally liable to the creditors and stockholders of 
the corporation of which he shall be director or an of- 
ficer to the full extent of any loss they may respectively 
sustain by such violation. 

See L. 1890, c. 664, § 48; L. 1892, c. 688, § 48; L. 1901, c. 364. 

See 146 K. Y. 441; 169 N. Y. 490; 161 N. Y. 226, 539; 162 N. Y. 
268; 163 K Y. 340; 109 App. Div. 840; 94 App. Div. 117; 79 App. 
Div. 419; 66 App. Div. 43; 66 App. Div. 87; 46 App. Div. 679; 37 
App. Div. 203. 

§ 48 prohibits transfers of property or stock in contemplation of 
insolvency. The last paragraph makes every director and officer 
personally liable for any violation of the provisions of the section. 

An assignment for the benefit of creditors, made in this state^by 
an insolvent foreign corporation, is valid here, if valid under the 
law of its domicile. 140 N. Y. 663, 669; 164 N. Y. 618; 56 App. 
Div. 43. 

By the amendment of 1901, laborers' wages for services are de- 
clared to be entitled to payment as preferred claims out of the 
corporation assets in excess of valid prior liens. Such claims were 
already preferred by law in cases of a genei^l assignment. See 
L. 1877, c. 466, § 29; L. 1884, c. 328; L. 18$6, c. 283. Compare L. 
1885, c. 376, and 168 N. Y. 526. 
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[§49. Payment by stockholders of mortgage debt 
pending foreclosure.] — Repealed. 

See L. 1853, c. 502, S§ 1, 2; L. 1890, c. 564, § 49; L. 1892, c. 688, 
S 49. 

§ 49 toas repealed by L. 1901, c. 354, § 4. 

§ 50. Application to court to order issue of new in 
place of lost certificate of stock. — The owner of a lost or 
destroyed certificate of stock, if the corporation shall 
refuse to issue a new certificate in place thereof, may ap- 
ply to the supreme court, at any special term held in the 
district where he resides, or in which the principal busi- 
ness office of the corporation is located, for an order re- 
quiring the corporation to show cause why it should not 
be required to issue a new certificate in place of the one 
lost or destroyed. The application shall be by petition, 
duly verified by the owner, stating the name of the cor- 
poration, the number and date of the certificate, if 
known, or if it can be ascertained by the petitioner; the 
number of shares named therein, to whom issued, and 
as particular a statement of the circumstances attend- 
ing such loss or destruction as the petitioner can give. 
Upon the presentation of the petition the court shall 
make an order requiring the corporation to ^how cause, 
at a time and place therein mentioned, why it should 
not issue a new certificate of stock in place of the one 
described in the petition. A copy of the petition and 
order shall be served on the president or other head of 
the corporation, or o^ the secretary or treasurer thereof, 
personally, at least ten days before the time for showing 
cause. 

See L. 1873, c. 151, 8 1; L. 1890, c. 664, § 60; L. 1892, c. 688, 
S 50. 

See 148 N. Y. 441; 75 App. Div. 469; 69 App. Div. 149; 39 Misc. 
366. 
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§ 51: Order of court upon such application. — Upon 
the return of the order, with proof of due service thereof, 
the court shall, in a summary manner, and in such mode 
as it may deem advisable, inquire into the truth of the 
facts stated in the petition, and hear the proofs and al- 
legations of the parties in regard thereto, and if satisfied 
that the petitioner is the lawful owner of the number of 
shares, or any part thereof, described in the petition, and 
that the certificate therefor has been lost or destroyed, 
and cannot after due diligence be found, and that no suf- 
ficient cause has been shown why a new certificate 
should not be issued, it shall make an order requiring 
the corporation, within such time as shall be therein 
designated, to issue and deliver to the petitioner a new 
certificate for the number of shares specified in the 
order, upon depositing such security, or filing a bond in 
such form and with such sureties as to the court shall 
appear sufficient to indemnify any person other than 
the petitioner who shall thereafter be found to be the 
lawful owner of the certificate lost or destroyed; but 
such provision requiring security to be deposited or 
bond filed is to be construed as excluding an application 
made by a domestic municipal corporation or by a pub- 
lic officer in behalf of such corporation; and the court 
may direct the publication of such notice, either before 
or after making such order as it shall deem proper. Any 
person claiming any rights under the certificates alleged 
to have been lost or destroyed shall have recourse to 
such indemnity, but in any application under the pro- 
visions of this act in which a domestic municipal cor- 
poration or a public officer in behalf of such corpora- 
tion, shall be by the 'foregoing provisions of this sec- 
tion, excused from depositing security or filing a bond, 
such municipal corporation shall be liable for all dam- 
ages that may be sustained by any person in the same 
case and to the same extent as sureties to a bond or un- 
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dertaking would have been, if such a bond or undertak- 
ing had been filed; and the corporation issuing such 
certificate shall be discharged from all liability to such 
person upon compliance with such order ; and obedience 
to the order may be enforced by attachment against the 
officer or officers of the corporation on proof of his or 
their refusal to comply with it. 

See L. 1873, c. 151, § 2; L. 1890, c. 564, § 51; L. 1892, c. 688, 
S 51; L. 1905, c. 35. 

See 39 Misc. 356. 

The references to domestic municipal corporations were made by 
the amendment of 1905. 

§ 52. Financial statement to stockholders. — Stock- 
holders owning five per centum of the capital stock of 
any corporation other than a moneyed corporation, not 
exceeding one hundred thousand dollars, or three per 
centum where it exceeds one hundred thousand dollars, 
may make a written request to the treasurer or chief 
fiscal officer thereof, for a statement of its affairs, under 
oath, embracing a particular account of all its assets and 
liabilities, and the treasurer shall make such statement 
and deliver it to the person presenting the request) 
within thirty days thereafter, and keep on file for twelve 
months thereafter a copy of such statement, which shall 
at all times during business hours be exhibited to any 
stockholder demanding an examination thereof; but the 
treasurer or such chief fiscal officer shall not be required 
to deliver more than one such statement in any one 
year. The supreme court, or any justice thereof, may 
upon application, for good cause shown, extend the time 
for making and delivering such \:ertificate. For every 
neglect or refusal of the treasurer or other chief fiscal 
officer thereof to comply with the provisions of this sec- 
tion he shall forfeit and pay to the person making such 
request the sum of fifty dollars, and the further sum of 
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ten dollars for every twenty-four hours thereafter until 
such statement shall be furnished. 

See L. 1886, c. 489, § 3; L. 1890, c. 564, § 52; L. 1892, c. 688, § 62. 
See 71 4pp. Div. 391; 43 Hun, 188; 9 Misc. 372. 

§ 53. Stock books of foreign corporations. — Every 
foreign stock corporation having an office for the trans- 
action of business in this state, except moneyed and 
railroad corporations, shall keep therein a book to be 
known as a stock book, containing the names, alpha- 
betically arranged, of all persons who are stockholders 
of the corporation, showing their places of residence, 
the number of shares of stock held by them respectively, 
the time when they respectively became the owners 
thereof, and the amount paid thereon. Such stock book 
shall be open daily, during business hours, for the in- • 
spection of its. stockholders and judgment creditors, and 
any officer of the state authorized by law to investigate 
the affairs of any such corporation. If any such foreign 
stock corporation has in this state a transfer agent, 
whether such agent shall be a corporation or a natural 
person, such stock book may be deposited in the office 
of such agent and shall be open to inspection at all 
times during the usual hours of transacting business, to 
any stockholcler, judgment creditor or officer of the state 
authorized by law to investigate the affairs of such cor- 
poration. For any refusal to allow such book to be in- 
spected, such corporation and the officer or agent so 
refusing shall each forfeit the sum of two hundred and 
fifty dollars to be recovered by the person to whom such 
refusal was made. 

See L. 1842, c. 165, §§ 1, 2; L. 1890, c. 564, § 56; L. 1892, c. 688, 
§ 63; L. 1897, c. 384, § 3. See, also, § 611, Penal Code, page 169. 
See 47 Misc. 687 ; 47 Misc. 504. 
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§ 54. Liabilities of stockholders, — Every holder of 
capital stock not fully paid, in any stock corporation, 
shall be personally liable to its creditors, to an amount 
equal to the amount unpaid on the stock held by him for 
debts of the corporation contracted while such stock was 
held by him. As to existing corporations the liability 
imposed by this section shall be in lieu of the liability 
imposed upon stockholders of any existing corporation, 
under any general or special law (excepting laws re- 
lating to moneyed corporations, and corporations and 
associations for banking purposes,) on account of any 
indebtedness hereafter contracted or any stock hereafter 
issued; but nothing in this section contained shall cre- 
ate or increase any liability of stockholders of any ex- 
isting corporation under any general or special law. 
The stockholders of every stock corporation shall jointly 
and severally be personally liable for all debts due and 
owing to any of its laborers, servants or employes other 
than contractors, for services performed by them for 
such corporation. Before such laborer, servant or em- 
ploye shall charge such stockholder for such services, 
he shall give him notice in writing, within thirty days 
after the termination of such services, that he intends to 
hold him liable, and shall commence an action therefor 
within thirty days after the return of an execution un- 
satisfied against the corporation upon a judgment re- 
covered against it for services. No person holding stock 
in any corporation as collateral security, or as executor, 
administrator, guardian or trustee, unless he shall have 
voluntarily invested the trust funds in such stock, shall 
be personally subject to liability as a stockholder; but 
the person pledging such stock shall be considered the 
holder thereof and shall be liable as stockholder, and the 
estates and funds in the hands of such executor, admin- 
istrator, guardian or trustee shall be liable in the like 
manner and to the same extent as the testator or intes- 
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tate, or the ward, or person interested in such trust fund 
would have been, if he had been living and competent 
to act and held the same stock in his own name, unless 
it appears that such executor, administrator, guardian 
or trustee voluntarily invested the trust funds in such 
stocks, in which case he shall be personally liable as a 
stockholder. 

See L. 1848, c. 37, §§ 10, 11, 15; L. 1848, c. 40, §§ 10, 11, 16, IS, 
24; L. 1848, c. 259, § 2; L. 1848, c. 266, § 10; L. 1850, c. 140, §§ 10, 
11; L. 1852, c. 228, §§ 5, 6, 7, 8, 9; L. 1853, c. 117, §§ 10, 11; L. 
1863, c. 117, §S 16, 18, 24; L. 1853, c. 135, § 14; L. 1854, c. 232, $ 
10; L. 1854, c. 232, §§ 12, 16, 18; L. 1857, c. 546, §§ 11, 16, 18; L. 
1861, c. 149, § 2; L. 1867, c. 971, § 8; L. 1867, c. 974, §§ 10, 11; L. 
1872, c. 248, § 3; L. 1872, c. 820, §§ 9, 10; L. 1874, c. 143, §§ 10, 
13; L. 1874, c. 288, § 4; L. 1876, c. 606, §§ 12, 15; L. 1875, c. 611, 
§§ 23, 25; L. 1877, c. 228, § 3; L. 1878, c. 203, §§ 11, 12; L. 1890, 
c. 564, § 67; L. 1892, c. 688, § 54; L. 1901, c. 364. , 

See 180 N. Y. 264; 155 N. Y. 145; 168 N. Y. 157; 45 App. Div. 
241, 499; 48 App. Div. 12; 49 App. Div. 689; 88 App. Div. 401; 83 
App. Div. 534. 

Prior to the amendment of 1892, stockholders were liable under 
$ 54 until a certificate of the payment of the capital stock was filed 
and recorded. L. 1892, c. 688, altered their liability as follows: 
^' The stockholders of every stock corporation shall, jointly and sev- 
erally, be personally liable to its creditors, to an amount equal to 
the amount of the stock held by them respectively, for every debt of 
the corporation, imtil the whole amount of its capital stock issued 
and outstanding at the time such debt was incurred shall have been 
fully paid." The nature of this liability was again very greatly 
changed and diminshed by L. 1901, c. 364, in two important re- 
spects. Stockholders are now liable: 

(1) In an amount not exceeding the amount unpaid on the stock 
held by them, kind not for its par value (see 155 N. Y. 145) . 

(2) Only for corporate debts contracted while such unpaid stock 
was so held, and not, as formerly, for every debt of the corporation 
incurred while the whole amount of capital stock issued and out- 
standing remains unpaid. 

The liability to "laborers, servants, or employes other than con- 
tractors," remains as it has existed since the law of 1890. The 
qualifications of this liability should be carefully noted. See 168 
N, Y. 157, 626. 
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§ 55. Limitation of stockholder's liability. — No action 
shall be brought against a stockholder for any debt of 
the corporation until judgment therefor has been recov- 
ered against the corporation, and an execution thereon 
has been returned unsatisfied in whole or in part, and the 
amount due on such execution shall be the amount re- 
coverable, with costs against the stockholder. No stock- 
holder shall be personally liable for any debt of the cor- 
poration not payable within two years from the time it 
is contracted, nor unless an action for its collection shall 
be brought against the corporation within two years 
after the debt becomes due; and no action shall be 
brought against a stockholder after he shall have ceased 
to be a stockholder, for any debt of the corporation, un- 
less brought within two years from the time he shall 
have ceased to be a stockholder. 

See L. 1848, c. 37, § 17; L. 1848, c. 40, §§ 10, 24; L. 1848, c. 265, 
§ 10; L. 1852, c. 228, § 8; L. 1853, c. 117, § 24; L. 1857, c. 546, 
§ 20; L. 1875, c. 611, §§ 23, 25; L. 1877, c. 228, S 3; L. 1890, c. 664, 
§ 58; L. 1802, c. 688, § 55. 

This section has remained the same since L. 1890, c. 564; the 
amendment of 1802 merely changed its nui^ber. 

See 89 N. Y. 334; 124 N. Y. 25; 145 N. Y. 84; 152 N. Y. 121; 
155 N. Y. 145; 157 N. Y. 166; 87 App. Div. 312; 45 App. Div. 314. 

§ 56. Increase or reduction of number of shares. — 
The number of shares into which the capital stock of 
any stock corporation is divided may be increased or 
reduced by a two-thirds vote of all stock duly repre- 
sented at a meeting held and conducted in like manner, 
and upon filing a like certificate, as required for the in- 
crease or reduction of its capital stock. If such increase 
or reduction of the number of shares be so authorized, 
the corporation shall issue to each stockholder certifi- 
cates for as many shares of the new stock as equal in par 
value the shares of the old stock held by him, upon suf- 
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render and cancellation of such old stock. This section 
does not authorize the increase or reduction of the capi- 
tal stock of such corporation. 

Added by L. 1893, c. 196; amended by L. 1901, c. 354. 
See also L. 1866, c. 73; L. 1884, c. 397. 

For form of certificate of increase or reduction of the number of 
shares, see form VIII, post, page 184, note, 

§ 57« Voluntary dissolution. — Any stock corporation, 
except a moneyed or a railroad corporation, may be dis- 
solved before the expiration of the time limited in its 
certificate of incorporation or in its charter as follows: 
The board of directors of any such corporation may at 
a meeting called for that purpose upon, at least, three 
days' notice to each director, by a vote of a majority of 
the whole board, adopt a resolution that it is in their 
opinion advisable to dissolve such corporation forthwith, 
and thereupon shall call a meeting of the stockholders 
for the purpose of voting upon a proposition that such 
corporation be forthwith dissolved. Such meeting of the 
stockholders shall be held, not less than thirty nor more 
than sixty days after the adoption of such resolution, 
and the notice of the time and place of such meeting so 
called by the directors shall be published in one or more 
newspapers published and circulating in the county^ 
wherein such corporation has its principal office, at least 
once a week for three weeks successively next preceding 
the time appointed for holding such meeting, and on or 
before the day of the first publication of such notice, a 
copy thereof shall be served personally on each stock- 
holder, or mailed to him at his last-known post-office ad- 
dress. Such meeting shall be held in the city, town or 
village in which the last preceding annual meeting of the 
corporation was held, and said meeting may, on the day 
so appointed, by the consent of a majority in interest of 
the stockholders present, be adjourned from time to 
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time, and notice of such adjournment shall be published 
in the newspapers in which the notice of the meeting is 
published. If at any such meeting the holders of two- 
thirds in amount of the stock of the corporation, then 
outstanding, shall, in person or by attorney, consent that 
such dissolution shall take place and signify such con- 
sent, in writing, then, such corporation shall file such 
consent, attested by its secretary or treasurer, and its 
president or vice-president, together with the powers of 
attorney signed by such stockholders executing such 
consent by attorney, with a statement of the names and 
residences of the then existing board of directors of said 
corporation, and the names and residences of its officers 
duly verified by the secretary or treasurer or president 
of said corporation, in the office of the secretary of state. 
The secretary of state shall thereupon issue to such cor- 
poration, in duplicate, a certificate of the filing of such 
papers and that it appears therefrom that such corpora- 
tion has complied with this section in order to be dis- 
solves, and one of such duplicate certificates shall be 
filed by such corporation in the office of the clerk of the 
county in which such corporation has its principal 
office; and thereupon such corporation shall be dis- 
solved and shall cease to carry on business, except for 
the purpose of adjusting and winding up its business. 
The board of directors shall cause a copy of such cer- 
tificate to be published at least once a week for two 
weeks in one or more newspapers published and circu- 
lating in the county in which the principal office of such 
corporation is located, and at the expiration of such pub- 
lication, the said corporation by its board of directors 
shall proceed to adjust and wind up its business and af- 
fairs with power to carry out its contracts and to sell its 
assets at public or private sale, and to apply the same in 
discharge of debts and obligations of such corporation, 
and, after paying and adequately providing for the pay- 
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ment of such debts and obligations, to distribute the 
balance of assets among the stockholders of said corpo- 
ration, according to their respective rights and interest. 
Said corporation shall nevertheless continue in exist- 
ence for the purpose of paying, satisfying, and di3charg- 
ing any existing debts or obligations, collecting and dis- 
tributing its assets and doing all other acts required in 
order to adjust and wind up its business and affairs, and 
may sue and be sued for the purpose of enforcing such 
debts or obligations, until its business and affairs are 
fully adjusted and wound up. After paying or ade- 
quately providing for the debts and obligations of the 
corporation the directors may, with the written consent 
of the holders of two-thirds in amount of the capital 
stock, sell the remaining assets or any part thereof to a 
corporation organized under the laws of this or any 
other state, and engaged in a business of the same gen- 
eral character, and take in payment therefor the stock 
or bonds or both of such corporation and distribute them 
among the stockholders, in lieu of money, in proportion 
to their interest therein, but no such sale shall be valid 
as against any stockholder, who, within sixty days after 
the mailing of notice to him of such sale shall apply to 
tHe supreme court in the manner provided by section 
tEirty-three of this act, for an appraisal of the value of 
his interest in the assets so sold; unless within thirty 
. days after such appraisal the stockholders consenting to 
such sale, or some of them, shall pay to such objecting 
stockholder or deposit for his account, in the manner 
directed by the court, the amount of such appraisal and 
upon such payment or deposit the interest of such ob- 
jecting stockholder shall vest in the person or persons 
making such payment or deposit. 

Added hy L. 1806, c. 932; amended by L. 1900, c. 760. 
See ff 2419-2431, inclusiye. Code of Civil Procedure. 160 N. Y. 
600. 
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§ 58. Merger.* — Any domestic stock corporation and 
any foreign stock corporation authorized to do business 
in this state lawfully owning all the stock of any other 
stock corporation organized for, or engaged in business 
similar or incidental to that of the possessor corpora- 
tion may file in the office of the secretary of state, under 
its common seal, a certificate of such ownership, and of 
the resolution of its board of directors to merge such 
other corporation, and thereupon it shall acquire and 
become, and be possessed of all the estate, property, 
rights, privileges and franchises of such other corpora- 
tion, and they shall vest in and be held and enjoyed by 
it as fully and entirely and without change or diminu- 
tion as the same were before held and enjoyed by such 
other corporation, and be managed and controlled by the 
board of directors of such possessor corporation, and in 
its name, but without prejudice to any liabilities of such 
other corporation or the rights of any creditors thereof. 
Any bridge corporation may be merged under this sec- 
tion with any railroad corporation which shall have ac- 
quired the right by contract to run its cars over the 
bridge of such bridge corporation. 

Added by L. 1896, c. 932; amended by L. 1900, c. 470; L.. i'JU2, 
c. 98. 

§ 59. Change of place of business. — Any stock corpo- 
ration now existing or hereafter organized under the 
laws of this state, except moneyed corporations, may at 
any time change its principal office and place of busi- 
ness from the city, town or county named in its certifi- 
cate of incorporation, or to which it may have been 
changed under the provisions of this section, to any 
other city, town or county in this state, in which it may 
desire to actually transact and carry on its regular busi- 



• By oversight the title w&s omitted in L. 1902, c. 98. 
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ness from day to day, provided, and* such change has 
been authorized, either by unanimous consent of the 
stockholders expressed in writing and duly acknowl- 
edged and filed in the office of the secretary of state,-!* 
or by a vote of the stockholders of said corporation at 
a special meeting of stockholders called for that pur- 
pose. When such change shall be authorized by the 
stockholders as herein provided, the president and sec- 
retary and a majority of the directors of such corpora- 
tion shall sign a certificate stating the name of said cor- 
poration, the city, town and county where its principal 
office and place of business was originally located, and 
to which it may have been subsequently changed, and 
the city, town and county to which it is desired to 
change its said principal office and place of business, and 
that it is the purpose of said corporation to actually 
transact and carry on. its regular business from day to 
day at such place, and that such change has been author- 
ized as herein provided, and the names of the directors 
of said corporation and their respective places of resi- 
dence, which certificate shall lie verified by the oaths of 
all the persons signing the same, and when so signed 
and verified, shall be filed in the office of the secretary 
of stite and a duplicate thereof in the office of the clerk 
of the county from which said principal office and place 
of business is about to be removed or changed, and an- 
other in the office of the clerk of the county to which 
said removal or change is to be made, and thereupon the 
principal office and place of business of such corpora- 
tion shall be changed as stated in said certificate. 

Added by L. 1896, c. 929; amended by L. 1905, c. 489. 



• So in the original. 
■ tThe provision for unanimous consent was incorporated by L» 

1905, c. 489. 
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§' 6o« Liabilities of officers, directors and stockholders 
of foreign corporations. — Except as otherwise provided 
in this chapter the officers, directors and stockholders of 
a foreign stock corporation transacting business in this 
state, except moneyed and railroad corporations, shall be 
liable under the provisions of this chapter, in the same 
manner and to the same extent as the officers, directors 
and stoclcholders of a domestic corporation, for : 

1. The making of unauthorized dividends; 

2. The creation of unauthorized and excessive indebt- 
edness ; 

3. Unlawful loans to stockholders ; 

4. Making false certificates, reports or public notices; 

5. An illegal transfer of the stock and property of such 
corporation, when it is insolvent or its insolvency is 
threatened ; 

6. The failure to file an annual report. 

Such liabilities may be enforced in the courts of this 
state, in the same manner as similar liabilities imposed 
by law upon the officers, directors and stockholders of 
domestic corporations. 

Added by L. 1897, c. 384. 

See §§ 23, 24, 25, 30, 31 and 48 of the Stock Corporation Law> 
ante; also §§15 and 16 of the General Corporation Law, post. 

§ 61. Dissolution By incorporators. — The incorpora- 
tors named in any certificate of incorporation filed for 
the purpose of creating a domestic stock corporation, 
other than a moneyed or transportation corporation, 
may, before the payment of any part of the capital, and 
before beginning business, surrender all corporate rights 
and franchises, by signing, verifying and filing in the 
office of the secretary of state and the clerk of the county 
where the certificate of incorporation is filed, a certificate 
setting forth that no part of the capital has been paid, 
that there are no liabilities, that such business has not 
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been begun, and surrendering all rights and franchises; 
and proof of the facts set forth in such certificate to the 
satisfaction of the secretary of state; and thereupon the 
said corporation shaff be dissolved, and its corporate ex- 
istence and powers shall cease. 

Added by L. 1904, c. 296. 

§ 62. Partly paid stock. — ^Tfie original or the amended 
certificate of incorporation of any stock corporation may 
contain a provision expressly authorizing the issue of 
the whole or of any part of the capital stock as partly paid 
stock, subject to calls thereon until the whole thereof 
shall have been paid in. In such case, if in or upon the 
certificate issued to represent such stock, the amount 
paid thereon shall be specified, the holder thereof shall 
not be subject to any liability except for the payment 
to the corporation of the amount remaining unpaid upon 
such stock, and for the payment of indebtedness to em- 
ployes pursuant to sections fifty-four and fifty-five of 
this chapter ; and in any such case, the corporation may 
declare and may pay dividends upon the basis of the 
amount actually paid upon the respective shares of stock 
instead of upon the par value thereof. 

Added by L. 1901, c. 354, § 62. 
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Laws 1890, Chaptbe 563, entitled " An Act in rela- 
tion TO COBPOBATIONS, CONSTITUTING ChAPTBB 

Thibty-five of the Genebal Laws," as amended 
BY Laws 1892, Chapteb 687, with otheb amend- 
ments OF 1893-1906. 



Section 1. Short title. 

2. Classification of corporations. 

3. Definitions. 

4. Qualifications of incorporators. 

6. Filing and recording certificates of inoorporatioii. 

6. Corporate names. 

7. Amended and supplemental certificates. 

8. Lost or destroyed certificates. 

9. Certificate and other papers as evidence. 

10. Limitation of powers. 

11. Grant of general powers. 

12. Enlargement of limitations upon the amount of th« 

property of non-stock corporations. 

13. Acquisition of additional real property. 

14. Acquisition of property in other states. 

15. Certificate of authority of a foreign corporation. 

16. Proof to be filed before granting certificate. 

17.' Acquisition of real property in this state by certain 
foreign corporations. 

18. Acquisition by foreign corporations of real property 

in this state. 

19. Prohibition of banking powers. 

20. Qualification of members as voters. 

21. Proxies. 

22. Challenges. 

23. Effect of failure to elect directors. 

(74) 
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SEGnoN24. Mode of calling special election of directors. 

25. Mode of conducting special election of directors. 

26. Qualification of voters and canvass of votes at special 

elections. 

27. Powers of supreme court respecting elections. 

28. Stay of proceedings in actions collusively brought. 

29. Quorum of directors and power of majority. 

30. Directors as trustees in case of dissolution. 

31. Forfeiture for non-user. 

32. Extension of corporate eidstence. 

33. Conflicting corporate laws. 

34. Laws repealed. 

35. Saving clause. 

36. Construction. 

37. Law revived. 

38. When notice or lapse of time unnecessary. 
30. As to acts of directors. 

40. Alteration and repeal of charter. 

41. Political contributions by corporations. 

Section i. Short title. — This chapter shall be known 
as the general corporation law. 

See L. 1890, c. 563, § 1; L. 1802, c. 687, § 1. 

§ 2. Classification of corporations. — ^A corporation 
shall be either, 

1. A municipal corporation, 

2. A stock corporation, 

3. A non-stock corporation, or 

4. A mixed corporation. 

A stock corporation shall be either, 

1. A moneyed corporation, 

2. A transportation corporation, or 

3. A business corporation. 

A non-stock corporation shall be either^ 

1. A religious corporation, or 

2. A membership corporation. 
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A mixed corporation shall be either, 
I.. A cemetery corporation. 

2. A library corporation, 

3. A co-operative corporation, 

4. A board of trade corporation, or 

5. An agricultural and horticultural corporation. 

A transportation corporation shall be either, 

1. A railroad corporation, or 

2. A transportation corporation other than a rail- 

road corporation. 

A membership corporation shall include benevolent 
orders and fire and soldiers' monument corporations. 

A reference in a general law to a class of corpora- 
tions described in accordance with this classificsTtion 
shall include all corporations theretofore formed belong- 
ing to such class. 

See L. 1892, c. 687, § 2. See 52 App. Div. 135. 



§ 3. Definitions. — i. A municipal corporation includes 
a county, town, school district, village and city and any 
other territorial division of the State established by law 
with powers of local government. 

2. A stock corporation is a corporation having a capi- 
tal stock divided into shares, and which is authorized by 
law to distribute to the holders thereof dividends or 
shares of the surplus profits of the corporation. A cor- 
poration is not a stock corporation because of having 
issued certificates called certificates of stock, but which 
are in fact merely certificates of membership, and which 
is not authorized by law to distribute to its members any 
dividends or share of profits arising from the operations 
of the corporation. 

3. The term non-stock corporation includes every 
corporation other than a stock corporation. 
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4. A moneyed corporation is a corporation formed 
under or subject to the banking or the insurance law. 

5. A domestic corporation is a corporation incorpo- 
rated by or under the laws of the State or colony of New 
York. Every corporation which is not a domestic cor- 
poration is a foreign corporation, except as provided by 
the code of civil procedure for the purpose of construing 
such code. 

6. The term directors, when used in relation to corpo- 
rations, shall include trustees or other persons, by what- 
ever name known, duly appointed or designated to man- 
age the affairs of the corporation. 

7. The term, certificate of incorporation, shall include 
articles of association or any other written instruments 
required by law to be filed, to effect the incorporation of 
a corporation, including a certified copy of an original 
certificate of incorporation filed for such purpose in pur- 
suance of law. 

8. The term, member of a corporation, shall include 
every person having a right to vote at a meeting of the 
corporation for the election of directors, other than a 
person having a right to vote only upon a proxy. 

9. The term, office of a corporation, means its princi- 
pal office within the State or principal place of business 
within the State, if it has no principal office therein. 

10. The term, business of a corporation, when used 
with reference to a non-stock corporation, includes the 
operations for the conduct of which it is incorporated. 

11. The term, corporate law or laws, when used in any 
law forming a part of the revision of the general laws of 
the State of which this chapter is a part, means the gen- 
eral laws of this State relating to corporations included 
in such revision. 

See L. 1800, c. 563, § 2; L. 1892, e. 687, § 3; L. 1895 e. 672. 
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§ 4. Qualifications of incorporators. — A certificate of 
incorporation must be executed by natural persons, who 
must be of full age, and at least two-thirds of them must 
be citizens of the United States and one of them a resi- 
dent of this State. This section shall not apply to a cor- 
poration formed by the re-incorporation or consolidation 
of existing corporations, or to the reorganization of a 
corporation upon the sale of the property and franchises. 
of a previously existing corporation or otherwise. 

See L. 1892, c. 687, § 4; L. 1896, c. 672. 

No minor or corporation may become an incorporator. 

§ 5. Filing and recording certificates of incorporation.. 

— Every certificate of incorporation including the cor- 
porate name or title and every amended or supple- 
mental certificate, and every certificate which alters the 
provisions of any certificate of incorporation or any 
amended or supplemental certificate, hereafter ex- 
ecuted shall be in the English language, and ex- 
cept of a religious, cemetery, moneyed, municipal 
or fire department corporation, shall be filed in 
the office of the secretary of state, and shall 
be by him duly recorded and indexed in books 
specially provided therefor, and a certified copy of such 
certificate or amended or supplemental certificate with a 
certificate of the secretary of state of such filing and 
record, or a duplicate original of such certificate or 
amended or supplemental certificate shall be filed and 
similarly recorded and indexed in the office of the clerk 
of the county in which the office of the corporation is to 
be located, or, if it be a non-stock corporation, and such 
county be not determined upon at the time of executing 
the certificate of incorporation, in such county clerk's 
office as the judge approving the certificate shall direct. 
All taxes required by law to be paid before or upon in- 
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corporation and the fees for filing and recording such 
certificate must be paid before filing. No corporation 
shall exercise any corporate powers or privileges until 
such taxes and fees have been paid. 

See L. 1848, c. 40, §§ 1, 2; L. 1876, c. 611, § 4; L. 1881, c. 22, 
§ 1; L. 1890, c. 663, § 3; L. 1892, c. 687, § 6; L, 1895, c. 672; L. 
1902, c. 286. 

The state treasurer transmits a receipt for the organization tax 
to the secretary of state. A duplicate receipt must be attached to 
the certificate of incorporation and filed with the county clerk. See 
§ 180, The Tax Law. 

Regarding incorporation tax, see page 125; regarding fees, see 
page 175. 

Mandamus will lie to compel the secretary of state to file a proper 
certificate. See 128 N. Y. 691; 138 N. Y. 614. And see 129 N. Y. 
461. 

§ 6. Corporate names. — No certificate of incorporation 
of a proposed corporation having the same name as a 
corporation authorized to do business under the laws of 
this state, or a name so nearly resembling it as to be cal- 
culated to deceive, shall be filed or recorded in any office 
for the purpose of effecting its incorporation, or of au- 
thorizing it to do business in this state. A corporation 
formed by the reincorporation, reorganization or con- 
solidation of other corporations or upon the sale of the 
property or franchises of a corporation, may have the 
same name as the corporation or one of the corporations 
to whose franchises it has succeeded. > No corporation 
shall be hereafter organized under the laws of this state, 
with the word trust, bank, banking, insurance, assur- 
ance, indemnity, guarantee, guaranty, title, savings, in- 
vestment, loan or benefit as part of its name, except a 
corporation formed under the banking law or the insur- 
ance law. 

See L. 1875, c. 611, § 4; L. 1890, c. 663, % 4; L. 1892, c. 687, § 6; 
L. 1896, c. 672; L. 1900, c. 704; L. 1902, c. 9; L. 1907. c. 115. 
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% 7. Amended and supplemental certificates.— If in 
the original or amended certificate of incorporation of 
any corporation, or if in a supplemental certificate of any 
corporation any informality exist, or if any such certifi- 
cate contain any matter not authorized by law to be 
stated therein, or if the proof or acknowledgment thereof 
shall be defective, the corporators or directors of the 
corporation may make and file an amended certificate 
correcting such informality or defect or striking out 
such unauthorized matter; and the certificate amended 
shall be deemed to be amended accordingly as of the 
date such amended certificate was filed, and upon the 
filing of such an amended certificate of incorporation, 
the corporation shall then for all purposes be deemed to 
be a corporation from the time of filing the original cer- 
tificate. 

The supreme court may, upon due cause shown, and 
proof made, and upon notice to the attorney-general, and 
to such other persons as the court may direct, and upon 
such terms and conditions as it may impose, amend any 
certificate of incorporation which fails to express the true 
object and purpose of the corporation, so as to truly set 
forth such object and purpose. 

When an amended or supplemental certificate is filed, 
an entry shall be made upon the margin of the index and 
record of the original certificate of the date and place of 
record of every such amended certificate. 

The amendment of a certificate under this section shall 
be without prejudice to any pending action or proceed- 
ing, or to any rights previously accrued. 

See L. 1870, c. 135, §§ 1, 2; L. 1881, c 468, § 11; L. 1890, c. 563, 
§ 5; L. 1892, e. 687, § 7. 
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§ 8. Lost or destroyed certificates. — ^If either of the 
certificates of incorporation shall be lost or destroyed 
after filing, a certified copy of the other certificate may 
be filed in the place of the one so lost or destroyed and 
as of the date of its original filing, and such certified 
copy shall have the same force and effect as the original 
certificate had when filed. 

See L. 1888, c. 306, §§ 1, 2; L. 1890, c. 563, § 6; L. 1802, c. 687, 
§8. 

§ g. Certificate and other papers as evidence. — ^The 
certificate of incorporation of any corporation duly filed 
shall be presumptive evidence of its incorporation, and 
any amended certificate or other paper duly filed or re- 
corded relating to the incorporation of any corporation, 
or its existence or management, and containing facts re- 
quired or authorized by law to be stated therein, shall be 
presumptive evidence of the existence of such facts. 

See L. 1811, e. 67, § 8; L. 1847, c. 210, § 3; L. 1848, c. 37, § 9; 
L. 1848, c. 40, § 9; L. 1848, c. 259, § 4; L. 1848, c. 265, last three 
lines of S 3; L. 1850, c. 140, § 3; L. 1853, c. 117, § 9; L. 1853, c. 
135, § 11; L. 1854, c. 112, last clause of § 3; L. 1854, c. 232, § 9; 
L. 1857, c. 546, § 9; L. 1861, c. 149, § 4; L. 1867, c. 974, § 3; L. 
1869, c. 917, last five lines § 2; L. 1872, c. 820, § 16; L. 1873, c. 
469, § 5; L. 1874, c. 143, § 9; L. 1875, c. 611, last clause § 7; L. 
1878, c. 203, § 3; L. 1885, c. 505, § 4; L.. 1888, c. 462, § 2; L. 1890, 
c. 563, § 7; L. 1892, c. 687, § 9; L. 1895, c. 672. 

See CJode Civ. Proc., § 1777. 



§ lo. Limitation of powers. — No corporation shall 
possess or exercise any corporate powers not given by 
law, or not necessary to the exercise of the powers so 
given. The certificate of incorporation of any corpora- 
tion may contain any provision for the regulation of the 
business and the conduct of the affairs of the corpora- 
tion, and any limitation upon its powers, or upon the 
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powers of its directors and stockholders, which does not 
exempt them from the performance of any obligation or 
the performance of any duty imposed by law. 

See L. 1890; c. 663, § 9; L. 1892, c. 687, § 10; L. 1895, c. 672. 

No corporation can interpose the defense of usury in any action. 
L. 1850, c. 172. 

See the last paragraph of subd. 9 of § 2, Business Corporations 
Law, ante, 

§ II. Grant of general powers. — Every corporation 
as such has power, though not specified in the law under 
which it is incorporated: 

1. To have succession for the period specified in its 
certificate of incorporation or by law, and perpetually 
when no period is specified. 

2. To have a common seal, and alter the same at pleas- 
ure. 

3. To acquire by grant, gift, purchase, devise or be- 
quest, to hold and to dispose of such property as the pur- 
poses of the corporation shall require, subject to such 
limitations as may be prescribed by law. 

4. To appoint such officers and agents as its business 
shall require, and to fix their compensation, and 

5. To make by-laws, not inconsistent with any exist- 
ing law, for the management of its property, the regula- 
tions of its affairs, and the transfer of its stock, if it has 
any, and the calling of meetings of its members. Such 
by-laws may also, fix the amount of stock, which must 
be represented at meetings of the stockholders in order 
to constitute a quorum, unless otherwise provided by 
law. By-laws duly adopted at a meeting of the mem- 
bers of the corporation shall control the action of its di- 
rectors. No by-law adopted by the board of directors 
regulating the election of directors or officers shall be 
valid unless published for at least once a week for two 
successive weeks in a newspaper in the county where the 
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election is to be held, and at least thirty days before 
such election. Subdivisions four and five of this sec- 
tion shall not apply to municipal corporations. 

See L. 1811, c. 67, § 6; L. 1848, c. 37, §§ 7, 23; L. 1848, c. 40, 
§§ 7, 26; L. 1848, c. 266, § 4; L. 1848, c. 319, § 9; L. 1863, c. 117, 
§§ 7, 26; L. 1864, c. 232, §§ 7, 26; L. 1854, c. 269, §§ 4, 6; L. 1867, 
c. 646, §§ 2, 7; L. 1867, c. 776, §§ 6, 8; L. 1869, c. 168, § 13; L. 
1862, c. 438, § 3; L. 1867, c. 960, § 4; L. 1867, c. 971, § 9; L. 1872, 
c. 248, § 11; L. 1872, c. 820, § 18; L. 1873, c. 397, § 8; L. 1873, 
c. 616, § 4; L. 1874, c. 143, §§ 7, 16; L. 1874, c. 288, §§ 2, 3; L. 

1876, c. 267, §§ 5, 10; L. 1876, c. 343, § 8; L. 1875, c. 611, § 2; L. 

1877, c. 228, § 6; L. 1881, c. 468, last paragraph of § 4; L. 1882, c. 
273, § 3; L. 1884, c. 367, § 4; L. 1886, c. 236, § 8; L. 1888, c. 293, 
§ 7; L. 1888, c. 391, § 6; L. 1890, c. 663, § 8; L. 1892, c. 687, § 11; 
L. 1895, c. 672. 

1. The corporate existence may be extended. See § 32, post. 

2. A corporate seal is not necessary to bind the corporation. See 
94 N. Y. 145; 110 N. Y. 60. 

3. The law places no limit upon the amount of property that may 
be held by a business corporation. 

4. See § 27, Stock Corporation Law, ante, 

6. The by-laws of the members are here distinguished from the 
by-laws of the directors. The former control the latter. 
For form of by-laws, see form IX, post, page 187. 

§ 12. Enlargement of limitations upon the amount of 
the property of non-stock corporations. — If any general 
or special law heretofore passed, or any certificate of in- 
corporation, shall limit the amount of property a corpo- 
ration other than a stock corporation may take or hold, 
such corporation may take and hold property of the 
value of three million dollars or less, or the yearly in- 
come derived from which shall be five hundred thousand 
dollars or less, notwithstanding any such limitations. 
In computing the value of such property, no increase in 
value arising otherwise than from improvements made 
thereon shall be taken into account. 

See L. 1890, c. 497; L. 1892, c. 687, § 12; L. 1894, c. 400. 
§ 12 does not apply to business corporations. 
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§13. Acquisition of additional real property. — ^When 
any corporation, except a life insurance corporation,* shall 
have sold or conveyed any part of its real property, the 
supreme court may, notwithstanding any restriction of a 
general or special law, authorize it to purchase and hold 
from time to time other real property, upon satisfactory 
proof that the value of the property so purchased does 
not exceed the value of the property so sold and con- 
veyed within the three years next preceding the appli- 
cation. 

See L. 1882, c. 290, § 1; L. 1890, c. 563, § 10; L. 1892, c. 687, § 
13; L. 1906, c. 228. 

§ 14. Acquisition of property without the state. — Any 

domestic corporation transacting business in other states 
or foreign countries may acquire and dispose of such 
property as shall be requisite for such corporation in the 
convenient transaction of its business.-j- Any domestic 
corporation establishing or maintaining a charitable, 
philanthropic or educational institution within this 
state may also carry on its work and establish or 
maintain one or more branches of such institution or 
an additional institution or additional institutions in any 
other state, the District of Columbia or in any part 
of the territories or dependencies of the United 
States of Amerfca or in any foreign country and for 
either of said purposes may take by devise or bequest, 
hold, purchase, mortgage, sell and convey or otherwise 
dispose of such real and personal property without this 
state as may be requisite therefor. But nothing in this 
section contained shall be construed as exempting from 



* The words " except a life insurance corporation " were inserted 
by the amendment of 1906. 

t The remainder of § 14 was added by L. 1903, c. 178. 
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taxation property to any additional amount than is now 
allowed to such corporation under existing laws. 

See L. 1872, c. 146, 5 1; L. 1876, c. 119; L. 1883, c. 361, § 1; 
L. 1890, c. 563, § 11; L. 1892, c. 687, § 14; L. 1903, c. 178. 

The laws and decisions of the state or country where real prop- 
erty is situated should be consulted upon this question. 

140 N. Y. 676; 14 Peters, 122; 83 Fed. Rep. 880; 91 id. 299; 96 
id. 464; 172 U. S. 239; 163 U. S. 523; 132 U. S. 282; 134 U. S. 
316; 2 R'y & Corp. L. J. 470. 

The policy to exclude a foreign corporation from a state, or to 
prohibit its holding land there, must be expressed in some affirma- 
tive way. 

lOOU. S, 56; 101 U. S. 362. 

§ 15. Certificate of authority of a foreign corporation. 

— No foreign stock corporation other than a moneyed 
corporation, shall do business in this state without hav- 
ing first procured from the secretary of state a certificate 
that it has complied with all the requirements of law to 
authorize it to do business in this state, and that the 
business of the corporation to 6e carried on in this state 
is such as may be lawfully carried on by a corporation , 
incorporated under the laws of this state for such or sim- 
ilar business, or if more than one kind of business, by 
two or more corporations so incorporated for such kinds; 
of business respectively. The secretary of state shall 
deliver such certificate to every such corporation so com- ' 
plying with the requirements of law. No such corpora- 
tion now doing business in this state shall do business 
herein after December thirty-first, eighteen hundred and 
ninety-two, without having procured such certificate 
from the secretary of state, but any lawful contract pre- 
viously made by the corporation may be performed and 
enforced within the state subsequent to such date. No 
foreign stock corporation doing business in this state 
shall maintain any action in this state upon any contract 
made by it in this state unless prior to the making of 
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such contract it shall have procured sucH certificate.* 
This prohibition shall also apply to any assignee of such 
foreign stock corporation and to any person claiming 
under sucfi assignee or such foreign stock corporation 
or under either of them. No certificate of authority shall 
be granted to any foreign corporation having the same 
name as an existing domestic corporation, or a name so 
nearly resembling it as to be calculated to deceive, nor 
to any foreign corporation, other than a moneyed or in- 
surance corporation, with the word " trust," " bank," 
" banking," " insurance," " assurance," " indemnity," 
" guarantee," " guaranty," " savings," " investment," 
" loan," or " benefit," as a part of its name.-j- 

This amendment was intended to avoid the effect of those decisions 
which heretofore enabled such a foreign stock corporation to sue 
in the courts of the State of New York on a contract made there, 
provided the certificate was filed at any time before suit, though 
subsequent to the making of the contract, and also those decisions 
which permitted resident assignees of such claims to sue therepn. 

See ISO N. Y. 633, aff'g 96 App. Div. 52; 165 N. Y. 373; 55 App. 
Div. 20; 58 App. Div. 224. 

For the definitions of " stock," " moneyed," " domestic " and " for- 
eign" corporations, see subdivisions 2, 4 and 5, of § 3, General 
Corporation Law, ante. 

See Insurance Law, §§ 9, 31; Banking Law, §§ 31, 32. 

See §§ 1778, 1779, 1780, Code of Civil Procedure. 



♦This sentence was substituted by L. 1901, c. 538, in the place 
of, " No foreign stock corporation doing business in this state with- 
out such certificate shall maintain any action in this state upon any 
contract made by it in this state until it shall have procured such 

certificate." 

t The end of the section, commencing with the words " nor to any 
ioreign corporation," was added by L. 1904, c. 490. 

See L. 1892, c. 687, § 15; L. 1901, c. 96; L. 1901, c. 538; L. 1904, 
0. 490. 
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§ 16. Proof to be filed before granting certificjate. — 
Before granting such certificate the secretary of state 
shall require every such foreign corporation to file in his 
office a sworn copy in the English language of its char- 
ter or certificate of incorporation and a statement under 
its corporate seal particularly setting forth the business 
or objects of the corporation which it is engaged in car- 
rying on or which it proposes to carry on within the 
State, and a place within the State which is to be its 
principal place of business, and designating in the man- 
ner prescribed in the code of civil procedure a person 
upon whom process against the corporation may be 
served within the State. The person so designated must 
have an office or place of business at the place where 
such corporation is to have its principal place of business 
within the State. Such designation shall continue in 
force until revoked by an instrument in writing desig- 
nating in like manner some other person upon whom 
process against the corporation may be served in this 
State. If the person so designated dies or removes from 
the place where the corporation has its principal place 
of business within the State, and the corporation does 
not within thirty days after such death or removal des- 
ignate in like manner another person upon whom pro- 
cess against it may be served within the State, the secre- 
tary of state may revoke the authority of the corpora- 
tion to do business within the State, and process against 
the corporation in an action upon any liability incurred 
within this State before such revocation, may, after 
such death or removal, and before another designation 
is made, be served upon the secretary of state. At the 
time of such service the plaintiff shall pay to the secre- 
tary of state two dollars, to be included in his taxable 
costs and disbursements, and the secretary of state shall 
forthwitH mail a copy of such notice to such corporation 
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if its address or the address of any officer tfiereof is 
known to fiim. 

See L. 1892, c. 687, § 16; L. 1895, e. 672. 

See 146 N. Y. 281; 136 N. Y. 343; 66 App. Div. 20. 

Even though no designation be made, as provided in the above 
section, personal service of a summons may be made upon a foreign 
corporation by delivering a copy to any of the officers specified in 
§ 432, subd. 1, Code of Civil Procedure. The officer so served may 
merely be temporarily sojourning in the state of New York^ and 
not engaged there on official business, and this is true even though 
the corporation have no property or transact no business in the 
state. See 87 N. Y. 137. 

Compare S 432, subd. 2, Code of Civil Procedure, page 158, post» 

For form of above proof, see form XI, post, page 190. 

§ ij. Acquisition of real property in this state by cer- 
tain foreign corporations. — Any foreign corporation cre- 
ated under the laws of the United States, or of any state 
or territory thereof, and doing business in this state, may 
acquire such real property in this state as may be neces- 
sary for its corporate purposes in the transaction of its 
business in this state, and convey the same by deed or 
otherwise in the same manner as a domestic corporation. 

See L. 1887, c. 450, § 1; L. 1890, c. 663, § 12; L. 1892, c. 687, § 17. 

The above section limits the right of foreign corporations to hold 
local real estate to such as are created unde^ the laws of the United 
States or of any state or territory thereof, and do business in the 
State of Mew York. 

See 128 N. Y. 205; 136 N. Y. 347. 

§ 1 8. Acquisition by foreign corporation of real prop- 
erty in this state. — Any foreign corporation may pur- 
chase at a sale upon the foreclosure of any mortgage 
held by it, or, upon any judgment or decree for debts 
due it, or, upon any setflement to secure such debts, 
any real property within this state covered by or subject 
to such mortgage, judgment, decree or settlement, and 
may take by devise any real property situated within 



§§ ig, 20.] THE GENEEAL COKPOEATION LAW. 89 

this State and hold the same for not exceeding five years 
from the date of such purchase, or from the time when 
the right to the possession thereof vests in such devisee, 
and convey it by deed or otherwise in the same manner 
as a domestic corporation. 

See L. 1877, c. 158, § 1; L. 1890, c. 663, § 13; L. 1892, c. 687, § 
18; L. 1894, c. 136, 
See 140 N. Y. 676. 

§ 19. Prohibition of banking powers. — No corporation 
except a corporation formed under or subject to the 
banking laws, shall by any implication of* construction 
be deemed to possess the power of carrying on the busi- 
ness of discounting bills, notes or other evidences of 
debt, of receiving deposits| or buying and selling bills 
of exchange, or shall issue bills, notes or other evidences 
of debt for circulation as money. 

See L. 1890, c. 563, § 14; L. 1892, c. 687, § 19; L. 1904, n. 236. 

§20. Qualification of members as voters. — Unless 
otherwise provided in the certificate of incorporation, 
every stockholder of record of a stock corporation shall 
be entitled at every meeting of the corporation to one 
vote for every share of stock standing in his name on the 
books of the corporation ; and at every meeting of a non- 
stock corporation, every member, unless disqualified by 
the by-laws, shall be entitled to one vote. The stock- 
holders of a stock corporation, by a by-law adopted by 
vote at any annual meeting, or at any special meeting 
duly called for such purpose, may prescribe a period, not 



* During the progress of the bill through the legislature which 
amended this section in 1904, the word "or'' became changed to 
"of." 

fThe words "of buying gold or silver bullion or foreign coins'' 
were omitted by L. 1904, c. 236. 
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exceeding forty days prior to meetings of the stock- 
holders, during which no transfer of stock on the books 
of the corporation may be made. Except in cases of 
express trust, or in which other provision shall have been 
made by written agreement between the parties, the re- 
cord holder of stock which shall be held by him as 
security, or which shall actually belong to another, upon 
demand therefor and payment of necessary expenses 
thereof, shall issue to such pledger or to such actual 
owner of such stock, a proxy to vote thereon. The cer- 
tificate of incorporation of any stock corporation may 
provide that at all elections of directors of such corpora- 
tion, each stockholder shall be entitled to as many votes 
as shall equal the number of his shares of stock multi- 
plied by the number of directors to be elected, and that 
he may cast all of such votes for a single director or 
may distribute them among the number to be voted for, 
or any two or more of them as he may see fit, which 
right, when exercised, shall Be termed cumulative vot- 
ing. The stockholders of a corporation heretofore 
formed, who, by the provisions of laws existing on April 
thirty, eighteen hundred and ninety-one, were entitled 
to the exercise of such right, may hereafter exercise such 
right according to the provision* of this section.-j- A 
stockholder may, by agreement in writing, transfer his 
stock to any person or persons for the purpose of vesting 
in him or them the right to vote thereon for a time not 
exceeding five years upon terms and conditions stated, 
pursuant to which such person or persons shall act; 
every other stockholder, upon his request therefor may, 
by a like agreement in writing also transfer his stock 



* So in the original. 

fThis provision particularly affects corporations organized under 
the Business Corporation Act of 1875, for all corporations formed 
under it had the right of cumulative voting. See L. 1875ji c 611, S 26. 
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to the same person or persons and thereupon may par- 
ticipate in the terms, conditions and privileges of such 
agreement; the certificates of stock so transferred shall 
be surrendered and cancelled and certificates therefor 
issued to such transferee or transferees in which it shall 
appear that they are issued pursuant to such agreement 
and in the entry of such transferee or transferees as own- 
ers of such stock in the proper books of said corporation 
that fact shall also be noted and thereupon he or they 
may vote upon the stock so transferred during the time 
in such agreement specified ; a duplicate of every such 
agreement shall be filed in the office of the corporation 
where its principal business is transacted and be open 
to the inspection of any stockholder, daily, during busi- 
ness hours. No member of a corporation shall sell his 
vote or issue a proxy to vote to any person for any sum 
of money or anything of value. The books and papers 
containing the record of membership of the corporation 
shall be' produced at any meeting of its members upon 
the request of any member. If the right to vote at any 
such meeting shall be challenged, the inspectors of elec- 
tion, or other persons presiding thereat, shall require 
such Kooks, if they can be had, to be produced as evi- 
dence of the right of the person challenged to vote at 
such meeting, and all persons who may appear from such 
boolcs to be members of the corporation may vote at such 
meeting in person or by proxy, subject to the provisions 
of this chapter. 

See L. 1853, c. 135, § 8; L. 1880, c. 610, § 2; L. 1890, c. 564, § 54; 
L. 1892, c. 687, § 20; L. 1901, c. 365. 

See 138 N. Y. 557; 148 N. Y. 519; 41 App. Div. 57. 

The following important changes were made in § 20 by L. 1901, 
c 365: 

(1) Unless otherwise provided in the certificate, every stockholder 
of a stock corporation is entitled to one vote for each share of stock 
standing of record in his name. Formerly default in the payment 
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of his Bubscriptions to stock, or disqualification by the by-laws, de- 
prived such a stockholder of his right to vote. 

(2) It would seem that every stockholder of a non-stock corpora- 
tion is now entitled to one vote unless disqualified by the by-laws. 

(3)' The stockholders of a stock corporation may regulate, in the 
manner designated, the period, not exceeding forty days prior to 
their meetings, during which the transfer books shall be closed. 
The period was formerly ten days, was unalterably fixed by the 
provisions of § 20, and applied equally to stock and non-stock cor- 
porations. § 20 now specifies no period whatever in the case of 
non-stock corporations. 

(4) Except in certain named cases, the real owner or pledgor 
of stock standing in the name of another is entitled, upon demand 
and the payment of necessary expenses therefor^ to receive a proxy 
to vote thereon. The former provision on this subject read: ''Every 
pledgor of stock standing in his name on the books of the corporation 
shall be deemed the owner thereof for the purposes of this section." 

(5) Permitti^ng agreements popularly termed "pools" or "voting 
trusts '' of stock. 

The provision relating to cumulative voting remains unchanged 
in text. 

See 138 N. Y. 657. 

§21. Proxies. — Every member of a corporation, ex- 
cept a religious corporation, entitled to vote at any meet- 
ing thereof may so vote by proxy. 

No officer, clerk, teller or bookkeeper of a corporation 
formed under or subject to the banking law shall act as 
proxy for any stockholder at any meeting of any such 
corporation. 

Every proxy must be executed in writing by the mem- 
ber himself, or by his duly authorized attorney. No 
proxy hereafter made shall be valid after the expiration 
of eleven months from the date of its execution unless 
the member executing it shall have specified therein 
tHe length of time it is to continue in force, which shall 
be for some limited period. Every proxy shall be re- 
vocable at the pleasure of the person executing it ; but a 
corporation having no capital stock may prescribe in its 
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by-laws the persons who may act as proxies for mem- 
bers, and the length of time for which proxies may be 
executed. 

See L. 1890, c. 563, § 64; L. 1892, c. 687, § 21. 
^ For form of proxy, see form XII, post, page 192. 

§ 22. Cfiallenges. — Every member of a corporation of- 
fering to vote at any election or meeting of the corpora- 
tion shall, if required by an inspector of election or other 
officer presiding at such election or meeting, or by any 
other member present, take and subscribe the follow- 
ing oath : " I do solemnly swear that in voting at this 
election I have not, either directly, indirectly or im- 
pliedly received any promise or any sum of money or 
anything of value to influence the giving of my vote or 
votes at this meeting or as a consideration therefor." 
Any person offering to vote as proxy for any other 
person shall present his proxy and, if so required, take 
and subscribe the following oath : '* I do solemnly swear 
that I have not, either directly, indirectly or impliedly, 
given any promise or any sum of money or anything of 
value to induce the giving of a proxy to me to vote at 
this election, or received any promise or any sum of 
money or anything of value to influence the giving of 
my vote at this meeting, or as a consideration therefor." 
The inspectors or persons presiding at the election may 
administer such oath, and all such oaths and proxies 
shall be filed in the office of the corporation. 

See L. 1890, c. 664, § 54;. L. 1892, c. 687, § 22; L. 1896, c. 672; 
L. 1901, c. 356. 

§ 23. EfiFect of failure to elect directors. — If the di- 
rectors shall not be elected on the day designated in the 
by-laws, or by law, the corporation shall not for that 
reason be dissolved; but every director shall continue 
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to hold his office and discharge his duties until his suc- 
cessor has been elected. 

See L. 1796, c. 43, S 10; L. 1811, c. 67, § 4; L. 1848, c. 37, § 4; 
L. 1848, c. 40, § 4; L. 1848, c. 319, § 4; L. 1853, c. 117, § 4; L. 1853, 
c. 135, § 5; L. 1854, c. 232, H 4, 5; L. 1857, c. 546, § 4; L. 1872, 
c. 820, § 12; L. 1873, c. 397, § 4; L. 1874, c. 143, § 4; L. 1875, c. 
267, § 5; L. 1875, c. 611, § 27; L. 1886, c. 236, § 6; L. 1887, c. 317, 
§ 6; L. 1887, c. 501, § 3; L. 1888, c. 293, § 4; L. 1890, c. 563, § 18; 
L. 1892, c. 687, § 23. 

§ 24. Mode of calling special election of directors. — If 

the election has not been held on the day so designated, 
the directors shall forthwith call a meeting of the mem- 
bers of the corporation for the purpose of electing direct- 
ors, of which meeting notice shall be given in the same 
manner as of the annual meeting for the election of di- 
rectors.* 

If such meeting shall not be so callefl within one 
month, or, if held, shall result in a failure to elect di- 
rectors, any member of the corporation may call a meet- 
ing for the purpose of electing directors by publishing a 
notice of the time and place of holding such meeting at 
least once in each week for two successive weeks im- 
mediately preceding the election, in a newspaper pub- 
lished in the county where the election is to be held 
and in such other. manner as may be prescribed in the 
by-laws for the publication of notice of the annual meet- 
ing, and by serving upon each member, either personally 
or by mail, directed to him at his last known post-office 
address, a copy of such notice at least two weeks before 
the meeting. 

See L. 1885, c. 489, §§ 3, 4; L. 1890, c. 564, §§ 53, 54; L. 1892, 
c. 687, § 24. 



* See § 20, Stock Corporation Law, ante. 
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§ 25. Mode of conducting special elections of directors. 

— Such meeting shall be held at the office of the cor- 
poration, or if it has none, at the place in this state where 
its principal business has been transacted, or if access to 
such office or place is denied or cannot be had, at some 
other place in the city, village or town where such office 
or place is or was located. 

At such meeting the members attending shall consti- 
tute a quorum. They may elect inspectors of election 
and directors and adopt by-laws providing for future 
annual meetings and election of directors, if the corpora- 
tion has no such by-laws, and transact any other busi- 
ness which may be transacted at an annual meeting of 
the members of the corporation. 

See L. 1890, c. 564, § 53; L. 1892, c. 687. § 25. 

§ 26. Qualifications of voters and canvass of votes at 
special elections. — In the absence at such meeting of the 
books of the corporation showing who are members 
thereof, each person, before voting, shall present his 
sworn statement setting forth that he is a member of 
the corporation ; and if a stock corporation, the num- 
ber of shares of sock owned by him and standing in his 
name on the books of tlie corporation, and, if known to 
him, the whole number of shares of stock of the cor- 
poration outstanding. On filing such statement, he may 
vote as a member of the corporation ; and if a stock cor- 
poration, he may vote on the shares of stock appearing 
in such statement to be owned by him and standing in 
his name on the books of the corporation. 

The inspectors shall return and file such statements, 
with a certificate of the result of the election, verified by 
them, in the office of the clerk of the county in which 
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such election is held, and the persons so elected shall be 
the directors of the corporation. 

See L. 1890, c. 564; L. 1892, c. 687, § 26. 

§ 27. Powers of supreme court respecting elections. — 

The supreme court shall, upon the application of any 
person or corporation aggrieved by or complaining of 
any election of 'any corporation, or any proceeding, act 
or matter touching the same, upon notice thereof to the 
adverse party, or to those to be affected thereby, forth- 
with and in a summary way, hear the affidavits, proofs 
and allegations of the parties, or otherwise inquire into 
the matters or causes of complaint, and establish the 
election or order a new election, or make such order 
and give such relief as right and justice may require. 

See L. 1890, c. 563, § 15; L. 1892, c. 687, § 27. 
See 105 App. Div. 629; 61 Hun, 338, 

§ 28. Stay of proceedings in jactions collusively 
brought. — If an action is brought against a corporation 
by the procurement or default of its directors, or any of 
them, to enforce any claim or obligation declared void 
by law, or to which the corporation has a valid defense, 
and such action is in the interest or for the benefit of 
any director, and the corporation has by his connivance 
made default in such action, or consented to the validity 
of such claim or obligation, any member of the corpora- 
tion may apply to the supreme court, upon affidavit, 
setting forth the facts, for a stay of proceedings in such 
action, and on proof of the facts in such further manner 
and upon such notice as the court may direct, it may 
stay such proceedings or set aside and vacate the same, 
or g^ant such other relief as may seem proper, and 
which will not injuriously affect an innocent party, who, 
without notice of such wrongdoing and for a valuable 
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consideration, has acquired rights under such proceed- 
ings. 

See L. 1886, c. 489; L. 1890, c. 563, § 16; L. 1892, c. 687, § 28. 

§ 29. Quorum of directors and powers of majority.*^ — 

The affairs of every corporation shall be managed by its 
board of directors, aft least one of whom shall be a resi- 
dent of this state. Unless otherwise provided (by law)f 
a majority of the board of directors of a corporation at a 
meeting duly assembled shall be necessary to constitute 
a quorum for the transaction of business and the act of 
a majority of the directors present at a meeting at which 
a quorum is present shall be the act of the board of dir- 
rectors. The members of a corporation may in by-laws 
fix the number of directors necessary to constitute a 
quorum at a number less than a majority of the board, 
but at least equal to one-third of its number.;}: Subject 
to the by-laws, if any adopted by the members of a cor- 
poration, the directors may make necessary by-laws of 
the corporation. 

See L. 1890, e. 563, § 17; L. 1892, e. 687, § 29; L. 1901, c. 214; L. 
1904, c. 737. 

Under L. 1890, c. 563, § 17, at least a majority of the directors 
were required to be residents of the state of New York. The num- 
ber was altered to ** at least two " in 1892 and reduced to " at least 
one" by L. 1901, c. 214. 

§30. Directors as trustees in case of dissolution. — 

Upon the dissolution of any corporation, its directors, 
unless other persons shall be appointed by the legis- 
lature, or by some court of competent jurisdiction, shall 
be the trustees of its creditors, stockholders or members, 



* Title omitted in amendment of 1904. 

t Parenthesis inserted in amendment of 1904. 

t This sentence was added by the same amendment. 
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and shall have full power to settle its affairs, collect and 
pay outstanding debts, and divide among the persons 
entitled thereto the money and other property remain- 
ing after payment of debts and necessary expenses. 

Such trustees shall have authority to sue for and re- 
cover the debts and property of the corporation, by their 
name as such trustees, and shall jointly and severally 
be personally liable to its creditors, stockholders or 
members, to the extent of its property and effects that 
shall come into their hands. 

See L. 1890, c. 563, §§ 19, 20; L. 1892, c. 687, S 30. 

For provisions as to voluntary and involuntary dissolution, see 
Ck>de of Civil Procedure, §§ 1784-1813, 2419-2431. See also § 57, 
Stock Corporation Law, ante. 

See L. 1898, c. 534. 

§ 31. Forfeiture for non-user. — If any corporation, ex- 
cept a railroad, turnpike, plank-road or bridge corpora- 
tion, shall not organize and commence the transaction 
of its business or undertake the discharge of its corpo- 
rate duties within two years from the date of its incor- 
poration, its corporate powers shall cease. 

See L. 1890, c. 563, § 21; L. 1892, c. 687, § 31. 

§ 32. Extension of corporate existence. — Any domestic 
corporation at any time* before the expiration thereof, 
may extend the term of its existence beyond the time 
specified in its original certificate of incorporation, or by 
law, or in any certificate of extension of corporate exist- 
ence, by the consent of the stockholders owning two- 
thirds in amount of its capital stock, or if not a stock 
corporation, by the consent of two-thirds of its mem- 
bers, which consent shall be given either in writing or 



* The words " within three years " were stricken out by L. 1901, 
c. 355. 
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by vote at a special meeting of the stockholders called 
for that purpose, upon the same notice as that required 
for the annual meetings of the corporation; and a cer- 
tificate under the seal of the corporation that such con- 
sent was given by the stockholders in writing, 
or that it was given by vote at a meeting as aforesaid, 
shall be subscribed and acknowledged by the president 
or a vice-president, and by the secretary or an assistant 
secretary of the corporation, and shall be filed in the 
office of the secretary of state, and shall by him be duly 
recorded and indexed in a book specially provided there- 
for, and a certified copy of such certificate, with a certifi- 
cate of the secretary of state of such filing and record, or 
a duplicate original of such certificate, shall be filed and 
similarly recorded and indexed in the office of the clerk 
of the county wherein the corporation has its principal 
place of business, and shall be noted in the margin of 
the record of the original certificates of such corporation, 
if any, in such offices, and thereafter the term of the ex- 
istence of such corporation shall be extended as desig- 
nated in such certificate.* If the term of existence o£ 
any domestic corporation shall have expired and it shall 
be made satisfactorily to appear to the supreme court that 
such corporation was legally organized, pursuant to any 
law of this state, and thatf it shall have issued its bonds, 
payable at a date beyond the date fixed in its charter or 
certificate of incorporation for the expiration of its cor- 
porate existence, and such bonds shall be unmatured 
and unpaid, the supreme court may, upon the applica- 
tion of any person interested and upon such notice to 

such other parties as the court may require, by order, 

I 

* Until the amendment of 1901, the life of a corporation could not 
be extended for a period of time eoooeeding that for which it wast 
criginally incorporated. 

fThe amendment of 1901 omitted the words '^ through mistake.'* 
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authorize the filing and recording of a certificate reviv- 
ing the .existence of such corporation, upon such condi- 
tions and with such limitations as such order shall 
specify, and extending such corporate existence for a 
term not exceeding the term for which it was originally 
incorporated. Upon filing and recording such certificate 
in the same manner as certificates of extension of cor- 
porate existence duly issued before the expiration of the 
existence of a domestic corporation is authorized by law 
to be filed and recorded, such corporate existence shall 
be revived and extended in pursuance of the terms of 
such order, but such revival and extension shall not 
affect any litigation commenced after such expiration 
and pending at the time of such revival. If a corpora- 
tion formed under or subject to the banking law, such 
certificate shall not be filed or recorded unless it shall 
have indorsed thereon the written approval of the super- 
intendent of banks; or, if an insurance corporation, un- 
less it shall have indorsed thereon the written approval 
of the superintendent of insurance; and, if a turnpike 
or bridge corporation, it shall not be filed unless it shall 
have indorsed thereon or annexed thereto a certified 
copy of a resolution of the board of supervisors of each 
county in which such turnpike or bridge is located, ap- 
proving of and authorizing such extension. If all the 
stock of a corporation other than a corporation formed 
under or subject to the banking law, or an insurance cor- 
poration, or a turnpike, plank-road or bridge corpora- 
tion shall be lawfully owned by another stock corpor- 
ation entitled by law to take a surrender and merger 
thereof, the corporate existence of such corporation 
whose stock is so owned may be extended at any time 
for the term of the corporate existence of the possessor 
corporation, by filing in the office or offices in which the 
original certificate or certificates of incorporation of the 
first-mentioned corporation were filed a certificate of 
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such extension executed by its president and secretary 
and by such corporation owning all the shares of its cap- 
ital stock. Every corporation extending its corporate 
existence under this chapter or under any general law of 
the state shall thereafter be subject to the provisions of 
this chapter and of such general law, notwithstanding 
any special provisions in its charter, and shall thereafter 
be deemed to be incorporated under the general laws of 
the state relating to the incorporation of a corporation, 
for the purpose of carrying on the business in which it 
is engaged, and shall be subject to the provisions of such 
law. The certificate of incorporation of any corporation 
whose duration is limited by such certificate or by law, 
may require that the consent of stockholders owning a 
greater percentage than two-thirds of the stock, if a 
stock corporation, or of more than two-thirds of the mem- 
bers, if a non-stock corporation, shall be requisite to 
effect an extension of corporate existence as authorized 
by this section.* 

See L. 1867, c. 29, § 2; L. 1866, c. 697, § 5; L. 1867, c. 12; L. 
1867, c. 937; L. 1874, c. 240; L. 1875, c. 68, § 1; L. 1875, c. 611, § 
29; L. 1890, c. 563, § 22; L. 1892, e. 687, § 32; L. 1900, c. 177; L. 
1901, c. 355; L. 1905, c. 256. 

Formerly the written consents of the stockholders were required to 
be embodied in a " certificate signed and acknowledged by them and 
filed in the offices" named. A certificate under the corporate seal 
of the manner in which such consents were given, whether in writing 
or by vote at a special meeting, is now required to be subscribed 
and acknowledged by certain specified officers. 

For form of cejrtificate of consent {or vote) to extend corporate 
ewistence, see form XIII, post, page 193. 

§33. Conflicting corporate laws. — If in any corporate 
law there is or shall be any provision in conflict with 
any provisions of this chapter or of the stock corpora- 

* The last sentence was added in 1905. 
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tion law, the provisions so conflicting shall prevail, and 
the provision of this chapter or of the stock corporation 
law with which it conflicts shall not apply in such a case. 
If in any such law there is or shall be a provision relat- 
ing to a matter embraced in this chapter or in the stock 
corporation law, but not in conflict with it, such pro- 
vision in such other law shall be deemed to be in addi- 
tion to the provision in this chapter or in the stock 
corporation law relating to the same subject-matter, 
and both provisions shall, in such case, be applicable. 

Added by L. 1892, c. 687, § 33. 

§ 34. Laws repealed. — ^Of the laws enumerated in the 
schedule hereto annexed, that portion specified in the last 
column is repealed. Such repeal shall not revive a law 
repealed by any law hereby repealed, but shall include 
all laws amendatory of the laws hereby repealed. 

See L. 1890, c. 663, § 23; L. 1892, c. 687, § 34. 
The laws repealed by the three schedules annexed to the laws of 
1890 were embodied in one schedule by L. 1892, c. 687. See page 106. 

§ 35. Saving clause. — The repeal of a law or any part 
of it specified in the annexed schedule shall not affect or 
impair any act done, or right accruing, accrued or ac- 
quired, or liability, penalty, forfeiture or punishment 
incurred prior to May i, 1891, under or by virtue of any 
law so repealed, but the same may be asserted, enforced, 
prosecuted or inflicted, as fully and to the same extent 
as if such law had not been repealed. All actions and 
proceedings, civil or criminal, commenced under or by 
virtue of the laws so repealed, and pending on April 30, 
1891, may be prosecuted and defended to final effect in 
the same manner as they might under the laws then ex- 
isting, unless it shall be otherwise specially provided 
by law. 

See L. 1890, c. 563, § 24; L. 1892, c. 687, § 35. 
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§ 36. Construction.— The provisions of this chapter, 
and of the stock corporation law, the railroad law, the 
transportation corporations law, and the business corpo- 
rations law, so far as they are substantially the same as 
those of laws existing on April 30, 1891, shall be con- 
strued as a continuation of such laws modified or 
amended according to the language employed in this 
chapter, or in the stock corporation law, the railroad 
law, the transportation corporations law, or the business 
corporations law, and not as new enactments. 

References in laws not repealed to provisions of laws 
incorporated into the general laws hereinbefore enumer- 
ated and repealed, shall be construed as applying to the 
provisions so incorporated. 

Nothing in this chapter or in the other general laws 
hereinbefore specified shall be construed to amend or 
repeal any provision of the criminal or penal code or 
to impair any right or liability which any existing cor- 
poration, its officers, directors, stockholders or creditors 
may have or be subject to or which any such corpora- 
tion, other than a railroad corporation, had or was sub- 
ject to on April 30, 1891, by virtue of any special act of 
the legislature creating such corporation or creating or 
defining any such right or liability, unless such special 
act is repealed by this chapter. 

See L. 1890, c. 563, § 25; L. 1892, c. 687, § 36. 

§37. Law revived. — Chapter three hundred of the 
laws of eighteen hundred and fifty-five, entitled " An act 
to incorporate the Baptist Historical Society of the city 
of New York," which was inadvertently repealed by the 
transportation corporations law, is revived and re- 
enacted, and shall be of the same force and effect as if 
it had not been repealed. 
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§ 38. When notice or lapse of time unnecessary. — 

Whenever under the provisions of any of the corporate 
laws a corporation is authorized to take any action after 
notice to its members or after the lapse of a prescribed 
period of time, such action may be taken without notice 
and without the lapse of any period of time, if such 
action be authorized or approved, and such requirements 
be waived in writing by every member of such corpor- 
ation, or by his attorney thereunto authorized. 

Added by L. 1896, c. 672. 

§ 39. As to acts of directors. — Whenever, under the 
provisions of any of the corporate laws, a corporation is 
authorized to take any action by the agreement or action 
if its directors, managers or trustees, such agreement or 
action may be taken by such directors, regularly con- 
vened as a board, and acting by a majority of a quorum, 
except when otherwise expressly required by law or 
the by-laws of the corporation and any such agreement 
shall be executed in behalf of the corporation by such 
officers as shall be designated by the board of directors, 
managers or trustees. At any meeting at which every 
member of the board of directors shall be present, 
though held without notice, any business may be trans- 
acted which might have been transacted if the meeting 
had been duly called. Except when otherwise required 
by law or the by-laws of the corporation, special meet- 
ings of the members of the corporation may be called 
in the same manner as the annual meeting thereof. 

Added by L. 1895, c. 672; amended by L. 1901, c. 355. 

§ 40. Alteration and repeal of charter. — The charter 
of every corporation shall be subject to alteration, sus- 
pension and repeal, in the discretion of the legislature. 

Added by L. 1895, c. 672. 

This section was rendered necessary by the repeal of the provisionB 
of the Revised Statutes relating to this subject. 
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§ 41. Political contributions by corporations. — No cor- 
poration or joint-stock association doing business in this 
state, except a corporation or association organized or 
maintained for political purposes only, shall directly or 
indirectly pay or use or offer, consent or agree to pay 
or use any money or property for or in aid of any politi- 
cal party, committee or organization, or for, or in aid of, 
any corporation, joint-stock or other association organ- 
ized or maintained for political purposes, or for, or in 
aid of, any candidate for political office or for nomination 
for such office, or for any political purpose whatever, or 
for the reimbursement or indemnification of any person 
for moneys or property so used. Any officer, director, 
stockholder, attorney or agent of any corporation or 
joint-stock association which violates any of the provi- 
sions of this section, who participates in, aids, abets or 
advises or consents to any such violation, and any per- 
son who solicits or knowingly receives any money or 
property in violation of this section, shall be guilty of a 
misdemeanor and punishable by imprisonment in a peni- 
tentiary or county jail for not more than one year and 
a fine of not more than one thousand dollars. No per- 
son shall be excused from attending and testifying, or 
producing any books, papers or other documents before 
^ any court or magistrate, upon any investigation, pro- 
ceeding or trial, for a violation of any of the provisions 
of this section, upon the ground or for the reason that 
the testimony or evidence, documentary or otherwise, 
required of him may tend to convict him of a crime or to 
subject him to a penalty or forfeiture; but no person 
shall be prosecuted or subjected to any penalty or for- 
feiture for or on account of any transaction, matter or 
thing concerning which he may so testify or produce 
evidence, documentary or otherwise, and no testimony 
so given or produced shall be received against him upon 
any criminal investigation or proceeding. 
New. Added by L. 1906, c. 239, in effect April 16, 1906. 
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Driving park) 

Increasing capital) 

Turnpike) 

Plank-road) 

Homestead) 

Railroad) 

Railroad) 

Lost , certificates) 

Railroad) 

Railroad) 

Turnpike) 

Purchasers of franchise) 

Building and homestead) 

Railroad) 

Water-works) 

Extending Act 1848) 

Changing name) 

Hotel) 



CHAPTER 



573. 
781. 

234. 

237 • 
605. 

706. 

844. 
917. 
124. 

135 
322, 

443 
568, 

773 

95 
481 

535 
560 

657 
669 
697 
883 
81 
128 
146 
248 
283 
350 

374 
426 
609 

en 

779 
780 

820 

829 

843 
151 
352 
432 
440 
469 
616 
710 

737 
814 

76 

143 



SECTIONS 



All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. • 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All; 

All. 

All •zeeptSO— czempt- 
'r . . > Inar sharM from »•' 
All. •cntion. 

All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
AH. 
All. 
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Schedule of Laws Repealed — Continued. 



LAWS OF 



1874 (Am. § I, Act 1848) 

1874 (Railroad) 

1874 (Improvement of poultry) 

1874 (Railroad) 

1875 (Turnpike) 

187s (Navigation) 

1875 (Filing consent to mortgage).. 

187s (Railroad) 

1875 (Extending Act 1848) 

1875 (Property in other States) 

1875 (Gas light) 

1875 (Driving park) 

1875 (Railroad) 

1875 (Railroad) 

1875 (Telegraph) 

1875 (Extending Act 1848) 

1875 (Navigation) 

1875 (Am. § 12, Act 1848) 

1875 (Railroad) 

1875 (Railroad) 

1875 (Railroad) 

1875 (Business corp. Act) 

1876 (Railroad) 

1876 (Turnpike) 

1876 (Railroad) 

1876 (Changing name) 

1876 (Stock of other Co.'s, 1848) . . .. 

1876 (Turnpike) 

1876 (Water-works) 

1876 (Turnpike) 

1876 (Railroad) 

1877 (Railroad) 

1877 (Purchase of mortgage land by 

foreign Co.) 

1877 (Turnpike) 

1877 (Water-works) 

1877 (Railroad) 

1877 (Improving poultry) 

1877 (Am. § 4, Act 1848) 

1878 (To prevent horse-stealing) . . . 

1878 (Turnpike) 

1878 (Mortgages, Act 1848) 

1878 (Pipe line) 

1878 (To prevent horse-stealing) . . . 

1878 (Railroad) 

1878 (Diminishing capital) 

1878 (Changing number trustees).. 
1878 (Patrons of husbandry, etc., 

1875) 



CHAPTER 



149 
240 
288 

4 

58 

88 

108 

113 
119 

120 

159 
193 
256 

319 
365 

445 
510 

586 
598 
606 
611 

77 
135 
198 
280 
358 
373 
415 
435 
446 

103 

158 
164 
171 
224 
266 

374 
61 
121 
163, 
203. 
210. 
261. 
264. 
316. 

334 



SECTIONS 



All. 
All. 
All. 
All. 
All. 
All. 
All. 
AU. 
All. 
All. 
All. 
All, 
All. 
AIL 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 

All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 

All. 
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Schedule of Laws Repyaled— Continued, 



LAWS OF 



1878 
1879 
1879 
1879 
1879 
1879 
1879 
1879 
1879 
1879 

1879 

1879 

1879 

1879 

1879 

1879 
1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 

1880 
1880 
1880 
1880 
1880 
1880 
1880 
1880 
1880 
1880 
1880 
1881 
1881 
1881 
1881 
1881 
1881 



Navigation) 

Turnpike) 

Turnpike) 

Am. S I, Act 1848) 

Railroad) 

Railroad) 

Telegraph) 

Directors of co-operative Co.'s) 

Railroad) 

Increasing trustees, library 

Co/s) 

Railroad) 

Turnpike) 

Railroad) 

Railroad) 

Gas light) 

Railroad) 

Railroad) 

Water) 

Telegraph) 

Railroad) 

Purchasers of franchise) 

Railroad) 

Railroad) 

Building, etc.) 

Reorganization, Act 1875) 

Railroad) 

Exchange of prefd stock) 

Am. § I, Act 1848) 
Exempting Co.'s from part of 

R. S.) 

Steam heating) 
Railroad) 



CHAPTER 



Railroad^ 

Railroad) 

Railroad) 

Turnpike) 

Railroad) 

Railroad) 

Railroad) 

Railroad) 

Railroad) 

Recording certificates) 
Extending Act 1848) . . 

Water- works) 

Turnpike) 

Railroad) 

Water- works) 



394. 
214. 

253. 
290. 

293. 
350. 

377- 
393. 
395. 

413. 
415. 
441. 
503. 
505. 
512. 

541. 

5. 

85. 

90. 

94. 

113. 

133. 

155. 
182. 

187. 
223. 
225. 
241. 



254. 
263. 

267. 

349. 
415. 
417. 
484. 
510. 

575. 
582. 

583. 

585. 

22. 

58. 

77- 
117. 
148. 
213. 



SECTIONS 



All. 

All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 

All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 

A 11 

AIL 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 

All. 
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Schedule of Laws Repealed — Continued, 



LAWS OF 



1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1881 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1882 
1883 
1883 

1883 
1883 
1883 
1883 
1883 
1883 
1883 
1883 
1883 
1883 
1883 



Extending Act 1848) 

Am. 9 II, Act 1875) 

Railroad and turnpike) 

Gas light) 

Bridge) 

Water-works) 

Turnpike) 

Railroad) 

Building, etc.) 

Railroad) 

Am. 9 10, Act 187s) 

Turnpike) 

Railroad) 

Railroad) 

Water) 

Railroad) 

Am. 9 32, Act 1875) 

Extending Act of 1848) ^ .. 

Railroad) 

Extending Act of 1848) 

Turnpike) 

Railroad) 

Gas light) 

Railroad) 

Railroad) 

Extending Act 1848) 

Turnpike) 

Purchase of adjacent land) . . . 

Diminishing stock) 

Am. § I, Act 1848) 

Railroad) 

Railroad) 

Railroad) 

Railroad) 

Railroad) 

Real estate of apartment 

houses, etc.) 

Am. § II, Act 1875) 

Water-works) 

Am. § 3, Act 1848) 

Steam heating) 

Building, etc. ) 

Am. § I, Act 1848) 

Driving park) 

Gas light) 

Property in other States) .... 

Railroad) 

Railroad) 



CHAPTER 



232 

295 
296 

311 
313 
321 

337 
338 
351 

399 
422 

464 
468 
470 
472 
485 
551 

589 
649 

650 

674 
685 

73 
82 

140 

273 
289 
290 
306 
309 
349 
353 
393 
40s 
46 

71 
102 

216 

232 

237 
238 
240 

287 
323 
361 
381 
382 



SECTIONS 



All. 
All. 

All. 
All. 
All. 
All. 
All. 
AIL 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
AH: 
All. 
All. 
All. 
All. 
All. 
All. 
All- 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
AIL 
All. 
All. 

All. 
AIL 
AIL 
All. 
All. 
AIL 
All. 
All. 
All. 
AIL 
All. 
AIL 
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Schedule^ of Laws Repealed— Cow^mMed. 



LAWS OF 



1883 
1883 
1883 
1883 
1883 
1883 
1883 
1883 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1884 
1885 
1885 
1885 



Railroad) 

Railroad) 

Railroad) 

Railroad) 

Turnpike) '. 

Water- works) 

Water-works) 

Gas light) , 

Driving park) 

Railroad) 

Am- § 18, Act 187s) 

Railroad) 

Railroad) 

Am. 9 I, Act 1848) 

Consolidation) 

Extending Act 1848) 

Increasing shares Act 1875) . . 
Railroad) 



'Railroad) 

Railroad) 

Railroad) 

Railroad) 

;Am. 9 I, Act 1848) 

;Hotel) 

Gas light) 

1885 (Water-works) 

1885 (Cemetery) 

1885 (Railroad) 

1885 (Railroad) 

1885 (Water-works) 

1885 (Water-works) 

1885 (Directors' fraudulent acts) . . . 

1885 (Railroad) 

1885 (Am. Act of 1875) 

1885 (Reorganization under Act 

187s) 

1885 (District steam) 

1886 (Railroad) 

1886 (Driving park) 

1886 (Railroad) 

1886 (Gas) 

1886 (Gas) 

i887*(RaiIroad 

1886 (Railroad) 

1886 (Railroad) 

1886 (Railroad) 

1886 (Am. Act 187s) 



CHAPTER 



384. 
386. 

387. 
388. 
409, 
482. 

483. 

497. 
140. 

193. 
208. 
223. 
252. 
267. 

-367. 
386. 

397. 
421. 

422. 

439. 

441. 

444. 

84. 
127. 

141. 

153. 
171. 
305. 

369. 
422. 

423. 
489. 
498. 

535 < 

540. 

549. 

65. 
182. 

271. 
321. 
322. 

403. 
415. 
509. 

551. 
579 



SECTIONS 



All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 

All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All 
All. 
All. 



♦ A palpable error for x886. 
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Schedule of Laws Repealed— Con^twM^^. 



LAWS OF 



CHAPTER 



886 (Am. Act 1875) 

886 (Hotel) 

886 (Railroad) 

886 (Railroad) 

886 (Railroad) 

886 (Railroad) 

887 (Foreign to hold real estate).. 

887 (Extending Act 1848) 

887 (Railroad) 

887 (Gas) 

887 (Railroad) 

887 (Railroad) 

887 (Railroad) 

888 (Railroad) 

888 (Lost certificates) 

888 (Am. § I, Act 1848) •... 

888 (Driving park) 

888 (Am. § 13, Act 1,875) 

888 (Am. Act 1875) 

888 (Elevated tramway) 

888 (Am. § 39, Act 1875) 

888 (Railroad) 

888 (Railroad) 

888 (Railroad) 

889 (Building, etc.) 

889 (Railroad) 

889 (Railroad) 

889 (Railroad) 

889 (Railroad) 

889 (Railroad) 

889 (Gas light) 

889 (Water-works) 

889 (Railroad) 

889 (Gas) 

889 (Railroad) 

889 (Railroad) 

889 (Railroad) 

889 (Railroad) 

890 (Am. § 3, Act 187s) 

890 (Railroad) 

890 (Hotel) 

890 (Purchasers at franchise sale).. 

890 (Driying park) 

890 (Electric light) 

890 (Railroad) 

890 (Railroad) 

890 (Limiting property) 

890 (Gas) 



SECTIONS 



586 

592 
601 
605 

634 
642 

450 
486 

536 
570 
616 
622 
724 

189 
306 

313 

359 

394 

447 
462 

513 
S14 
549 
560 

57 
76 
78 
236 
242 
281 
332 

369 
426 

519 
524 
531 
532 
564 
23 
98 
119 

193 
292 

416 
421 
483 
497 
505 



Ail. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
All. 
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IIS 



Schedule of Laws Repealed— Continued, 



LAWS OF 


CHAPTER 


SECTIONS 


i8qo (Am. § I, Act 1848) 


S08 


All. 


1800 (Railroad) 


JX*V*. ........... 

t^A^ 


All. 


1891 (Increasing or reducing di- 
rectors) 


C7 


All. 


1801 (Railroad) 


J/ •••••••••••• 

287 


All. 


i8q2 (Am. § "^o, L. 1800. c. 564) 


2 


All. 









i 



Miscellaneous Statutory Provisions 



RELATING TO 



Business Corporations. 



n<k 



(117) kJis. ., , 



UWS dOYCRNINfi TiXiTION. 



The Laws Governing Taxation webe bevised by the 
Legislatuee of 1896, and are found in Laws 1896, 
Chapteb 908. The Pbovisions Relating to Cob- 
POBATioNS^ Including the Amendments of 1907, 

ABE AS FOLLOWS : 



Local Taxation. 



The local taxation of business corporations is con- 
trolled by the following selected provisions of the Tax 
Law (L. 1896, c. 908) : 

ARTICLE L 
Taxable Pbopebty and Place of Taxation. 
§; 2. Definitions. — 5. The terms " personal estate," and 
" personal property," as used in this chapter, include 
chattels, money, things in action, debts due from solvent 
debtors, whether on account, contract, note, bond or 
mortgage; debts and obligations for the payment of 
money due or owing to persons residing within this state, 
however secured or wherever such securities shall be 
held; debts due by inhabitants of this state to persons 
not residing within the United States for the purchase of 
any real estate ; public stocks, stocks in moneyed corpora- 
tions, and such portion of the capital of incorporated 
companies, liable to taxation on their capital, as shall not 
be invested in real estate. 

L. 1890, c. 908, § 4; renumbered by L. 1901, c. 400. 

(119) 
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§ 3. Property liable to taxation. — All real property 
within this state, and all personal property situated or 
owned within this state, is taxable unless exempt from 
taxation by law. 

See 102 N. Y. 176; 54 App. Div. 217; 32 Misc. 84. 

§ 4. Exemption from taxation. — Subd. 13. A bond, 
mortgage, note, contract, account or other demand, be- 
longing to any person not a resident of this state, sent 
to or deposited in this state for collection ; the products 
of another state, owned by a non-resident of this state 
and consigned to his agent in this state for sale on com- 
mission for the benefit of the owner; moneys of a non- 
resident of this state, under the control or in the pos- 
session of his agent in this state, when transmitted to 
such agent for the purpose of investment or otherwise. 

Subd. 16. The owner or holder of stock in an incor- 
porated company liable to taxation on its capital, shall 
not be taxed as an individual for such stock. 

§ 6. No deduction allowed for indebtedness fraudu- 
lently contracted. — No deduction shall be allowed in the 
assessment of personal property by reason of the indebt- 
edness of the owner contracted or incurred in the pur- 
chase of non-taxable property or securities owned by him 
or held for his benefit, nor for or on account of any in- 
direct liability as surety, guarantor, indorser or otherwise, 
nor for or on account of any debt or liability contracted 
or incurred for the purpose of evading taxation. 

§ 7. When property of non-residents is taxable. — Sub- 
division I. Non-residents of the state doing business in 
the state, either as principals or partners, shall be taxed 
on the capital invested in such business, ^s personal prop- 
erty, at the place where such business is carried on, to 
the same extent as if they were residents of the state. 

Subdivision 2. The personal property of non-residents 
of the state having an actual situs in the state, and not 
forming a part of capital invested in business in the state, 
shall be assessed in the name of the owner thereof for the 
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purpose of identification and taxed in the tax district 
where such property is situated, unless exempt by law. 
This subdivision shall not apply to money, or negotiable 
collateral securities, deposited by, or debts owing to, 
such non-residents nor shall it be construed as in any 
manner modifying or changing the law imposing a tax 
on real estate mortgage securities. 

See L. 1855, c. 37; L. 1906, c. 248. 

See 141 N. Y. 118; 147 N. Y. 31; 167 N. Y. 159; 49 App. Div. 
108; 32 Misc. 61. 

§11. Place of taxation of property of corporations. — 

The real estate of all incorporated companies liable to 
taxation, shall be assessed in the tax district in which the 
same shall lie, in the same manner as the real estate of 
individuals. All the personal estate of every incorpor- 
ated company liable to taxation on its capital shall be 
assessed in the tax district where the principal office or 
place for transacting the financial concerns of the com- 
pany shall be, or if such company have no principal office, 
or place for transacting its financial concerns, then in the 
tax district where the operations of such company shall 
be carried on. In the case of toll bridges, the company 
owning such bridge shall be assessed in the tax district 
in which the tolls are collected; and where the tolls of 
any bridge, turnpike, or canal company are collected in 
several tax districts, tlie company shall be assessed in 
the tax district in which the treasurer or other officer 
authorized to pay the last preceding dividend resides. 

§{12. Taxation of corporate stock. — The capital stock 
of every company liable to taxation, except such part of 
it as shall have been excepted in the assessment-roll or 
shall be exempt by law, together with its surplus profits 
or reserve funds exceeding ten per centum of its capital, 
after deducting the assessed value of its real estate, and 
all shares of stock in other corporations actually owned 
by such company which are taxable upon their capital 
stock under the laws of this state, shall be assessed at its 
actual value. 

See 126 N. Y. 433; 146 N. Y. 304; 166 N. Y. 417. 
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ARTICLE II. 

Mode of Assessment. 

§ 27. Reports of corporations. — ^The president or other 
proper officer of every moneyed or stock corporation de- 
riving an income or profit from its capital or otherwise 
shall, on or before June fifteenth, deliver to one of the 
assessors of the tax district in which the company is 
liable to be taxed and, if such tax district is in a county 
embracing a portion of the forest preserve, to the comp- 
troller of the state, a written statement specifying : 

1. The real property, if any, owned by such company, 
the tax district in which the same is situated and, unless 
a railroad corporation, the sums actually paid therefor. 

2. The capital stock actually paid in and secured to 
be paid in excepting therefrom the sums paid for real 
property and the amount of such capital stock held by 
the state and by any incorporated literary or charitable 
institution, and 

3. The tax district in which the principal office of the 
company is situated or in case it has no principal office, 
the tax district in which its operations are carried on. 

Such statement shall be verified by the officer making 
the same to the effect that it is in all respects just and 
true. If such statement is not made within twenty days 
after the fifteenth day of June, or is insufficient, evasive 
or defective, the assessors may compel the corporation to 
make a proper statement by mandamus. 

§ 28. Penalty for omission to make statement — In 
case of neglect to furnish such statements within thirty 
days after the time above provided, the company so neg- 
lecting shall forfeit to the people of this state for each 
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Statement so omitted to be furnished, the sum of two 
hundred and fifty dollars, and it shall be the duty of the 
attorney-general to prosecute for such penalty upon in- 
formation which shall be furnished him by the comp- 
troller. Upon such statement being furnished and the 
costs of the suit being paid, the comptroller, if he shall 
be satisfied that such omission was not willful, may, in his 
discretion, discontinue such suit. 

§ 31. Corporations, how assessed. — The assessors shall 
assess corporations liable to taxation in their respective 
tax districts upon their assessment-rolls in the following 
manner : 

1. In the first column the name of each corporation, 
and under its name the amount of its capital stock paid 
in and secured to be paid in ; the amount paid by it for 
real property then owned by it wherever situated; the 
amount of all surplus profits or reserve funds exceeding 
ten per centum of their capital, after deducting there- 
from the amount of said real property and the amount 
of its stock, if any, belonging to the state and to incor- 
porated literary and charitable institutions. 

2. In the second column the quantity of real prop- 
erty except special franchises owned by such corpora- 
tion and situated within their tax district. 

3. In the third column the actual value of such real 
property, except special franchises. 

4. In the fourth column the amount of the capital 
stock paid in and secured to be paid in, and of all of such 
surplus profits or reserve funds as aforesaid, after de- 
ducting the sums paid out for all the real estate of the 
company, wherever the same may be situated, and then 
belonging to it, and the amount of stock, if any, belong- 
ing to the people of the state and to incorporated literary 
and charitable institutions. 
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S. In the fifth column the value of any special fran- 
chise owned by it as fixed by the state board of tax com- 
missioners. 

Amended bj L. 1899, c. 712. 
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State Taxation. 

ARTICLE IX. 

CoEPOBATioN Tax. 

Section 180. Organization tax. 

181. License tax on foreign corporations. 

182. Franchise tax on corporations. 

183. Certain corporations exempted from tax on capital 

stock tax. 

184. Additional franchise tax on transportation and trans- 

mission corporations and associations. 

185. Franchise tax on elevated railroads or surface rail- 

roads not operated by steam. 

186. Franchise tax on water-works companies, gas compa- 

nies, electric or steam heating, lighting and power 
companies. 

187. Franchise tax on insurance corporations. 
187a. Franchise tax on trust companies. 
1876. Franchise tax on savings banks. 

188. Tax upon foreign bankers. 

189. Report of corporations. 

190. Value of stock to be appraised. 

191. Further requirements its to reports of corporations. 

192. Powers of comptroller to examine into affairs of cor- 

porations. 

193. Notice of statement of tax; interest. 

194. Payment of tax and penalty of failure. 

195. Revision and readjustment of accounts by comptroller. 

196. Review of determination, of comptroller by certiorari. 

197. Regulations as to such writ of certiorari. 

198. Warrant for the collection of taxes. 

199. Information of delinquents. 

200. Action for recovery of taxes; forfeiture of charter cif 

delinquent corporation. 

201. Reports to be made by the secretary of state. 

202. Exemptions from other state taxation. 

203. Application of taxes. 

§ i8o. Organization tax. — Every stock corporation in- 
corporated under any law of this state shall pay to the 
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State treasurer a tax of one-twentieth of one per centum 
upon the amount of capital stock which the corporation 
is authorized to have, and a like tax upon any subsequent 
increase. Provided, that in no case shall such tax be 
less than one dollar. Such tax shall be due and payable 
upon the incorporation of such corporation or upon the 
increase of its capital stock. Except in the case of a 
railroad corporation neither the secretary of state nor 
county clerk shall file any certificate of incorporation or 
article of association, or give any certificate to any such 
corporation or association until he is furnished a re- 
ceipt for such tax from the state treasurer, and no stock 
corporation shall have or exercise any corporate fran- 
chise or powers, or carry on business in this state until 
such tax shall have been paid. And in case of a decrease 
of capital stock, upon which the tax required by law has 
been paid, and a subsequent increase thereof, a tax shall 
be paid only upon so much of such increase as exceeds 
the amount of capital stock upon which a tax has been 
before paid. In case of the consolidation of existing cor- 
porations into a corporation, such new corporation shall 
be required to pay the tax hereinbefore provided for only 
upon the amount of its capital stock in excess of the ag- 
gregate amount of capital stock of said corporations. 
This section shall not apply to state and national banks 
or to building, mutual loan, accumulating fund and co- 
operative associations. A railroad corporation need not 
pay such tax at the time of filing its certificate of incor- 
poration, but shall pay the same before the railroad com- 
missioners shall grant a certificate, as required by the 
railroad law, authorizing the construction of the road 
as proposed in its articles of association, and such cer- 
tificate shall not be granted by the board of railroad com- 
missioners until it is furnished with a receipt for such 
tax from the state treasurer. 

See L. 1886, c. 143; L. 1887, c. 284; L. 1892, c. 668; L. 1896, c 
908; L. 1901, e. 448; L. 1906, c. 524, in effect May 21, 1906. 
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§ i8i. License tax on foreign corporations. — Every 
foreign corporation, except banking corporations, fire, 
marine, casualty and life insurance companies, co-oper- 
ative fraternal insurance companies, and building and 
loan associations, authorized to do business under the 
general corporation law, shall pay to the state treasurer, 
for the use of the state, a license fee of one-eighth of one 
per centum for the privilege of exercising its corporate 
franchises or carrying on its business in such corporate 
or organized capacity in this state, to be computed upon 
the basis of the capital stock employed by it within this 
state, during the first year of carrying on its business in 
this state; and if any year thereafter any such corpora- 
tion shall employ an increased amount of its capital 
stock within this state, the same license fee shall be due 
and payable upon any such increase. The measure of 
the amount of capital stock employed in this state shall 
be such a portion of the issued capital stock as the gross 
assets employed in any business within this state bear 
to the gross assets wherever employed in businesss. For 
purposes of taxation, the capital of a corporation 
invested in the stock of another corporation shall 
be deemed to be assets located where the physical 
property represented by such stock is located. No 
action shall be maintained or recovery had in any 
of the courts in this state by such foreign corpor- 
ation without obtaining a receipt for the license fee 
hereby imposed within thirteen months after begin- 
ning such business within the state, or if at the time 
this section takes effect such a corporation has been en- 
gaged in business within this state for more than twelve 
months, without obtaining such receipt within thirty 
days after such tax is due. 

See L. 1895, c. 240; L. 1896, c. 908; L. 1901^ c. 558; L. 1906, c. 
474, in etfect October 31, 1906. 

See 57 App. Div. 206; 26 Misc. 419. 
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§z8a. Franchise tax on corporations. — For the privi- 
lege of doing business or exercising its corporate fran- 
chises in this state every corporation, joint-stock com- 
pany or association, doing business in this state, shall 
pay to the state treasurer annually, in advance, an an- 
nual tax to be computed upon the basis of the amount 
of its capital stock, employed during the preceding year 
within this state, and upon each dollar of such amount. 
The measure of the amount of capital stock employed in 
this state shall be such a portion of the issued capital 
stock as the gross assets employed in any business within 
this state bear to the gross assets wherever employed in 
. business. For purposes of taxation, the capital of a cor- 
poration invested in the stock of another corporation 
shall be deemed to be assets located where the physical 
property represented by such stock is located. If the 
dividends upon the capital stock amount to six, or more 
than six per centum upon the par value of the capital 
stock, during any year ending with the thirty-first day 
of October, the tax shall be at the rate of one-quarter 
of a mill for each one per centum of dividends made or 
declared upon the par value of the capital stock during 
said year. If such dividend or dividends amount to less 
than six per centum on the par value of the capital 
stock, and 

(i) The assets do not exceed the liabilities, exclusive 
of capital stock, or 

(2) The average price at which such stock sold during 
said year, did not equal or exceed its par value, or 

(3) If no dividend was declared, then each dollar of 
the amount of capital stock employed in this state, de- 
termined as hereinbefore provided, shall be taxed at the 
rate of three-fourths of one mill. If such dividend or 
dividends amount to less than six per centum on the par 
value of the capital stock, and 
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(i) The assets exceed the liabilities, exclusive of cap- 
ital stock, by an amount equal to or greater than the par 
value of the capital stock, or 

(2) The average price at which such stock sold during 
said year is equal to or greater than the par value, then 
the amount of capital stock, determined as hereinbefore 
provided to be employed in this state, shall be taxed at 
the rate of one and one-half mills on each dollar of the 
valuation of the capital stock employed in this state, but 
such valuation shall not be less than 

(i) The par value of such stock, 

(2) The difference between the assets and liabilities, 
exclusive of capital stock, 

(3) The average price at which such stock sold dur- 
ing said year. 

If such corporation, joint-stock company or associa- 
tion shall have more than one kind of capital stock, and 
upon one. of such kinds of stock a dividend or divi- 
dends amounting to six, or more than six per centum, 
upon the par value thereof, has been made or declared, and 
upon the other no dividend has been made or declared, 
or the dividend or dividends made or declared thereon, 
amount to less than six per centum upon the par value 
thereof, then the tax shall be at the rate of one-quarter 
of a mill for each one per centum of dividends made 
or declared upon the capital stock upon the par value of 
which the dividend or dividends made or declared amount 
to six or more than six per centum, and in addition 
thereto a tax shallbe charged upon the capital stock 
(i) Upon which no dividend was made or declared, or 
(2) Upon which the dividend or dividends made or 
declared did not amount to six per centum on the par 
value, at the rate as hereinbefore provided for the taxa- 
tion of capital stock upon which no dividend was made 
or declared, or upon which the dividend or dividends, 
made or declared did not amount to six per centum on 
the par value. 
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All corporations not taxable under the preceding para- 
graphs of this section shall be taxed in an afnount not 
less than would be produced by an assessment of one 
and one-half mills on each one dollar of the actual value 
of its capital stock, determined to be employed in this 
state as hereinbefore provided, or one and one-half mills 
upon each dollar of such capital stock at the average 
price at which said stock sold during the said year. 

L. 1896, c. 908; L. 1901, c. 558; L. 1906, c. 474; L. 1907, c. 734. 

129 N. Y. 658; 105 N. Y. 76; 131 N. Y. 64; 91 Hun, 158; 148 N. 
Y. 690; 150 N. Y. 46; 152 N. Y. 59; 154 N. Y. 1, 101; 156 N. Y. 
585; 157 N. Y. 70; 159 N. Y. 70; 49 App. Div. 108; 65 App. Div. 
265; 47 App. Div. 126. 

§ 183. Certain corporations exempt from tax on cap- 
ital stock. — Banks, savings banks, institutions for sav- 
ings, title guaranty, insurance or surety corporations, 
every trust company incorporated, organized or formed, 
under, by or pursuant to a law of this state, and any 
company authorized to do a trust company business, 
solely or in connection with any other business, under a 
general or special law of this state, laundry corporations, 
manufacturing corporations to the extent only of the 
capital actually employed in this state in manufacturing, 
and in the sale of the product of such manufacturing, 
mining corporations wholly engaged in mining ores 
within this state, agricultural and horticultural societies 
or associations, and corporations, joint-stock companies 
or associations owning or operating elevated railroads 
or surface railroads not operated by steam, or formed 
for supplying water or gas for electric or steam heating, 
lighting or power purposes, and liable to a tax under 
sections one hundred and eighty-five and one hundred 
and eighty-six of this chapter, shall be exempt from the 
payment of the taxes prescribed by section one hundred 
and eighty-two of this chapter. But such a laundrying. 
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manufacturing or mining corporation shall not be ex- 
empted from the payment of such tax, unless at least 
forty per centum of the capital stock of such corporation 
is invested in property in this state and used by it in its 
laundrying, manufacturing or. mining business in this 
state. 

See L. 1896, c. 908; L. 1897, c. 785; L. 1901, c. 568; L. 1906, 
c. 474, in effect Octobex 31, 1906. 

145 N. Y. 587; 144 N. Y. 160; 129 N. Y. 643; 92 N. Y. 487; 155 
N. Y. 1, 408; .1«J8 N. Y. 162, 168. 

§ 184. Additional franchise tax on transportation and 
transmission corporations and associations. — Every cor- 
poration and joint-stock associatiouiformed for steam sur- 
face railroad, canal, steamboat, ferry, express, naviga- 
tion, pipe-line, transfer, baggage express, telegraph, tele- 
phone, palace car or sleeping car purposes, and all other 
transportation corporations not liable to taxation under 
sections one hundred and eighty-five and one hundred 
and eighty-six of this chapter, shall pay for the privilege 
of exercising its corporate franchises or carrying on its 
business in such corporate or organized capacity in thi& 
state, an annual excise tax or license fee which shall be 
equal to five-tenths of one per centum upon its gross 
earnings within this state, which shall include its gross 
earnings from its transportation or transmission business 
originating and terminating within this state, but shall 
not include earnings derived from business of an inter- 
state character. 

I 
! 

See L. 1896, c. 908; L. 1907, c. 734. 

§ 185. Franchise tax on elevated railroads or surface 
railroads not operated by steam. — Every corporation, 
joint-stock company or association owning or operating 
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any elevated railroad or surface railroad not operated 
by steam shall pay to the state for the privilege of exer- 
cising its corporate franchise or carrying on its business 
in such corporate or organized capacity within this state, 
an annual tax which shall be one per centum upon its 
gross earnings from all sources within this state, and 
three per centum upon the amount of dividends de- 
clared or paid in excess of four per centum upon the 
actual amount of paid-up capital employed by such cor- 
poration, joint-stock company or association. Any such 
railroad corporation whose property is leased to another 
railroad corporation shall only be required under this 
section to pay a tax of three per centum upon the divi- 
dends declared and paid in excess of four per centum 
upon the amount of its capital stock. 

See L. 1896, c. 908; L. 1906, c. 474, taking effect October 31, 1906. 

§ 1 86. Franchise tax on water-works compEoiieSy gsis 
companies, electric or steam heating, lighting and powder 
comjpanies. — Every corporation, joint-stock company or 
association formed for supplying water or gas, or for 
electric or steam heating, lighting or power purposes, 
shall pay to the state for the privilege of exercising its 
corporate franchises or carrying on its business in such 
corporate or organized capacity in this state, an annual 
tax which shall be five-tenths of one per centum upon 
its gross earnings from all sources within this state, and 
three per centum upon the amount of dividends declared 
or paid* in excess of four per centum upon the actual' 
amount of paid-up capital employed by such corparation, 
joint-stock company or association. The term " gross 
earnings " as used in this section of the tax law means 
all receipts from the employment of capital without any 
deduction. 

See L. 1896, c. 908; L. 1907, c. 734. 

§ 187. Franchise tax on insurance corporations. — ^An 
annual state tax for the privilege of exemsing corporate 
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franchises or for carrying on business in their corporate 
or organized capacity within this state equal to one per 
centum on the gross amount of premiums received dur- 
ing the preceding calendar year for business done at any 
time in this state, which gross amount of premiums shall 
include all premiums received during such preceding cal- 
endar year on all policies, certificates, renewals, policies 
subsequently canceled, insurance and reinsurance during 
such preceding calendar year, and all premiums that 
are received during such preceding calendar year on all 
policies, certificates, renewals, policies subsequently can- 
celed, insurance and reinsurance executed, issued or de- 
livered in all years prior to such preceding calendar year, 
whether such premiums were in the form of money, 
notes, credits, or any other substitute for money, shall 
be paid annually into the treasury of the state, in the 
year nineteen hundred and five on or before July first, 
and in all subsequent years, on or before the first day of 
June by the following corporations: 

1. Every domestic insurance corporation, incorporated, 
organized or formed under, by, or pursuant to a general 
or special law; 

2. Every insurance corporation, incorporated, organ- 
ized or formed under, by, or pursuant to the laws of any 
other state of the United States, and doing business in 
this state, except a corporation doing a fire insurance 
business or a marine insurance business; 

3. Every insurance corporation, incorporated, organ- 
ized or formed under, by, or, pursuant to the laws of 
any state without the United States, or of any foreign 
country, except such a corporation doing a life, health or 
casualty insurance business, and doing business in this 
state ; but the tax on gross premiums of a corporation so 
incorporated, organized or formed and doing a fire or 
marine insurance business within the state shall be equal 
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to five-tenths of one per centum. This section does not 
apply to a fraternal beneficiary society, order or associa- 
tion, a corporation for the insurance of domestic animals, 
a town or county co-operative insurance corporation, nor 
to any corporation subject to the supervision of or re- 
quired by or in pursuance of law to report to the super- 
intendent of banks ; but this section does apply to an in- 
dividual, or partnership, or association of underwriters 
known as Lloyds in so far as corporations doing the same 
kind of insurance business are subject to its provisions. 
The taxes imposed by this section shall be in addition 
to all other fees, licenses or taxes imposed by this or any 
other law, except that in assessing taxes under the 
reciprocal provisions of section thirty-three of chapter 
thirty-eight of the general laws, credit shall be allowed 
for any taxes paid under this section. The term insur- 
ance corporations as used in this article, shall include a 
corporation, association, joint-stock company or associa- 
tion, person, society, aggregation or partnership by what- 
ever name known doing an insurance business in this 
state. 

See L. 1896, c. 908; L. 1897, c. 494; L. 1901, c. 118, and L. 1905, 
c. 94. 

§ 187a. Franchise tax on trust companies. — Every 
trust company incorporated, organized or formed under, 
by or pursuant to a law of this state, and any company 
authorized to do a trust company's business solely or in 
connection with any other business, under a general or 
special law of this state, shall pay to the state annually 
for the privilege of exercising its corporate franchise or 
carrying on its business in such corporate or organized 
capacity, an annual tax which shall be equal to one per 
centum on the amount of its capital stock, surplus, and 
undivided profits. Any corporation taxed under this 
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section for the year ending June thirtieth, nineteen hun- 
dred and one, shall be credited by the comptroller with 
one-third of the amount of taxes paid by it into the state 
treasury under the provisions of section one hundred and 
eighty-two of the tax law for the year ending October 
thirty-first, nineteen hundred. 

See L. 1901, c. 132, as amended by L. 1901, c. 535. 

§ 187b. Franchise tax qh savings banks. — Every savings 
bank incorporated, organized or formed under, by or pur- 
suant to a law of this state, shall pay to the state annu- 
ally for the privilege of exercising its corporate franchise 
or carrying on its business in such corporate or organ- 
ized capacity, an annual tax which shall be equal to one 
per centum on the par value of its surplus, and undivided 
earnings. 

See L. 1901, c. 117. 



§ 188. Tax upon foreign bankers. — Every foreign 
banker doing business in this state, shall annually pay 
to the treasurer a tax of five per centum on the amount 
of interest or compensation of any kind earned and col- 
lected by him on money loaned, used or employed in this 
state by such banker. The term, doing a banking busi- 
ness, as used in this section, means doing such business 
as a corporation may be created to do under article two 
of the banking law, or doing any business which a cor- 
poration is authorized by such article to do. The term, 
foreign banker doing a banking business in this state, as 
used in this section, includes: 

1. Every foreign corporation doing a banking business 
in this state, except a national bank. 

2. Every unincorporated company, partnership or as- 
sociation of two or more individuals, organized under or 
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pursuant to the laws of another state or country, doing a 
banking business in this state. 

3. Every other unincorporated company, partnership 
or association, of two or more individuals, doing a bank- 
ing business in this state, if the members thereof, owning 
more than a majority interest therein, or entitled to more 
than one-half of the profits thereof, or who would, if it 
were dissolved, be entitled to more than one-half of the 
net assets thereof, are not residents of this state. 

4. Every non-resident of this state, doing a banking 
business in this state, in his own name and right only. 

See L. 1900, c. 500. 

§ 189. Reports of corporations. — Corporations liable 
to pay a tax under this article shall report as follows : 

1. Corporations paying franchise tax.— Every corporation, 
association or joint-stock company -liable to pay a tax under sec- 
tion one hundred and eighty-two of this chapter shall, on or before 
November fifteenth in each year, make a written report to the comp- 
troller of its condition at the close of its business on October thirty- 
first preceding, stating the amount of its authorized capital stock, 
t^e amount of stock paid in, the date and rate per centum of each 
dividend declared by it during the year ending with such day, the 
entire amount of the capital of such corporation, and the capital em- 
ployed by it in this state during such year. 

2. Transportation and transmission corporations. — Every 
transportation or transmission corporation, joint-stock company or 
association liable to pay an additional tax under section one hun- 
dred and eighty-four of this chapter, shall also, on or before August 
first in each year, make a written report to the comptroller of its 
condition at the close of its business on June thirtieth preceding, 
stating the amount of its gross earnings from all sources and the 
amount of its gross earnings from its transportation or transmission 
business originating and terminating within this state. 

3. Elevated and surface railroad corporations* — Every cor- 
poration, joint-stock company or association liable to pay a tax 
under section one hundred and eighty-five of this chapter, shall, on 
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or before August first of each year, make a written report to the 
comptroller of its condition at the close of its business on June 
thirtieth preceding, stating the amount of its gross earnings from 
business done in this state, the amount of dividends of every nature 
declared or paid during the year ending June thirtieth, the author- 
ized capital of the company and the amount of capital stock actu- 
ally issued and outstanding. 

4. Water-nrorks, gai, eleotrio, steam heating, lightiiig and 
power corporations. — Every corporation^ joint-stock company or 
association liable to pay a tax under section one hundred and eighty- 
six of this chapter, shall, on or before December first of each year, 
make a written report to the comptroller of its condition at the 
close of its business on October thirty-first preceding, stating the 
amount of its gross earnings from business done in this state, the 
amount of dividends of every nature declared or paid during the 
year ending with October thirty-first^ the authorized capital of the 
company and the amount of capital stock actually issued and out- 
standing. 

5. Insurance corporations. — ^Every insurance corporation lia- 
ble to pay a tax under section one hundred and eighty-seven of this 
chapter, shall, on or before March first in each year, except in the 
year nineteen hundred and five and on or before the first of April 
in that year, make a written report to the comptroller of its con- 
dition at the close of its business- on December thirty-first preceding 
stating the gross amount of all premiums, referred to in section 
one hundred and eighty-seven of this chapter, received during the 
preceding calendar year on business done thereby in this state dur- 
ing the year ending with such day and at all times prior thereto, 
whether the premiums were in money or in the form of notes, 
credits or other substitutes for money. 

See L. 1901, c. 118; L. 1905, c. 94. 

6. Foreign bankers. — Every foreign banker liable to pay a tax 
under section one hundred and eighty-eight of this chapter shall, on 
or before February first in each year, make a written report to the 
comptroller of the condition of his business on December thirty-fir^t 
preceding, stating the amount of tax for which he is liable under 
this article, and giving in detail the facts required by the last pre- 
ceding section for the purpose of ascertaining and computing the 
same. 
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7« Trust eompaalefl. — Every company liable to pay a tax under 

section one hundred and eighty-seven-a of this chapter shall, on or 
before August first in each year, make a written report to the 
comptroller of its condition at the close of business on June thirtieth 
preceding, separately stating the amount of its capital stock, the 
amount of its surplus, and the amount of its undivided profits, and 
containing such other data^ information or matter as the comptroller 
may require. 

See L. 1901, c. 132; L. 1901, c. 535; L. 1902, c. 172. 

8« Savings banks. — Every savings bank liable to pay a tax under 
section one hundred and eighty-seven-& of this chapter, shall on or 
before August first in each year make a written report to the comp- 
troller of its condition, at the close of business on June thirtieth 
preceding, stating the par value of its surplus, and undivided earn- 
ings and containing such other data, information or matter as the 
comptroller may require. 

See L. 1896, c. 908; L. 1901, c. 117, 118, 132. 

§ 190. Value of stock to be appraised.— If the dividend 
or dividends amount to less than six per centum on the 
par value of the capital stock, or no dividend is declared, 
the president, treasurer or secretary of the company- 
liable to pay a tax under the provisions of section one 
hundred and eighty-two of this chapter, shall, under 
oath, between the first and fifteenth days of November 
in each year, estimate and appraise the capital stock of 
such company at its actual value. 

And shall forward the same to the comptroller with 
the report provided for in the last section. If the comp- 
troller is not satisfied with the valuation so made and 
returned he is authorized and empowered to make a 
valuation thereof, and settle an account upon the valua* 
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tion so made by him, and the taxes, penalties and inter- 
est to be paid the state. 

See L. 1896, c. 908; L. 1906, c. 474; L. 1907, c. 734. 



§ igi. Further requirements as to report of corpora- 
tions. — Every report required by this article shall have 
annexed thereto, the affidavit of the president, vice-presi- 
dent, secretary or treasurer of the corporation, associa- 
tion or joint-stock company or of the person or one of the 
persons, or the members of the partnership making the 
same, to the effect that the statements contained therein 
are true. Such reports shall contain any other data, in- 
formation or matter which the comptroller may require 
to be included therein, and he may prescribe the form in 
which such reports shall be made and the form of oath 
thereto. When so prescribed such form shall be used 
in making the report. The comptroller may require at 
any time a further or supplemental report under this 
article, which shall contain information and data upon 
such matters as the comptroller may specify. 

See L. 1896, c. 908. 
148 N. Y. 690. 



§ 192. Powers of comptroller to examine into affairs 
of corporation. — In case any report required by any of 
the preceding sections of this article shall be unsatis- 
factory to the comptroller, or if any such report is not 
made as herein required, the comptroller is authorized to 
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make an estimate of the dividends paid by such corpora- 
tion and the value of the capital stock employed by it, 
from any such report or from any other data, and to 
order and state an account according to the estimate and 
value so made by him for the taxes, percentage and inter- 
est due the state from such corporation, association, 
joint-stock company, person or partnership. The comp- 
troller shall also have power to examine or cause to be 
examined in case of a failure to report or in case the re- 
port is unsatisfactory to him, the books and records of 
any such corporation, joint-stock association^ company, 
foreign banker, person or partnership, and may hear 
testimony and take proofs material for his information, 
either personally or he may appoint a commissioner by a 
written appointment under his hand and official seal for 
that puFpose. Every commissioner so appointed shall be 
authorized to make such examination and take such testi- 
mony and hear such proofs and report the proofs and tes- 
timony so taken and the result of his examination so made 
and the facts found by him to the comptroller. The 
comptroller shall, therefrom, or from any other data 
which shall be satisfactory to him, order and state an ac- 
count for the tax due the state, together with the ex- 
penses of such examination and the taking of such testi- 
mony and proofs. Such expenses shall be fixed and ad- 
justed by the comptroller. 
See L. 1896, c. 908. 

§ 193. Notice of statement of tax; interest.— Upon 
auditing and stating every account for taxes or other 
charges under this article, the comptroller shall forth- 
with send notice thereof in writing to the person, part- 
nership, company, association or corporation against 
whom the same is made, which notice may be mailed to 
the post-office address of such person, partnership, associ- 
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ation, company or corporation. All accounts so audited 
and stated shall bear interest upon the total amount 
found due thereon to the state, for taxes, percentage, in- 
terest and other charges, from the expiration of thirty 
days after sending such notice until payment thereof 
shall be made. 

See L. 1896, c. 908. 

§ 194. Pasrment of tax and penalty for failure. — ^A tax 

imposed by section one hundred and eighty-two or one 
hundred and eighty-six of this chapter, shall be due and 
payable into the state treasury on or before the fifteenth 
day of January in each year. A tax imposed by section 
one hundred and eighty-four of this chapter on a trans- 
portation or transmission corporation, or by section one 
hundred and eighty-five, on elevated railroads or sur- 
face railroads not operated by steam shall be due and 
payable into the state treasury on or before the first 
day of August in each year. A tax imposed by section 
one hundred and eighty-seven of this chapter on an in- 
surance corporation shall be due and payable into the 
state treasury on or before the first day of June in each 
year. A tax imposed by section one hundred and eighty- 
seven-a or one hundred and eighty-seven b shall be due 
and payable into the state treasury on or before the first 
day of September in each year. A tax imposed by sec- 
tion one hundred and eighty-eight of this chapter on a 
foreign banker shall be due and payable into the state 
treasury on or before February first in each year. If 
such tax in any case is not paid within thirty days after 
the same becomes due, or if the report of any such cor- 
poration is not made within the time required by this 
article, the corporation, association, joint-stock company, 
person or partnership, liable to pay the tax, shall pay 
into the state treasury in addition to the amount of such 



142 LAWS GOVEBNING TAXATION". 

tax, a sum equal to five per centum thereof, and one per 
centum additional for each month the tax remains unpaid,, 
which sum shall be added to the tax and paid or collected 
therewith. Every corporation, association, joint-stock 
company, person or partnership failing to make the an- 
nual report required by this article, or failing to make 
any special report required by the comptroller, within 
any reasonable time to be specified by him, shall forfeit 
to the people of the state the sum of one hundred dollars 
for every such failure, and the additional sum of ten dol- 
lars for ' each day that such failure continues. Such 
tax shall be a lien upon and bind all the real and per- 
sonal property of the corporation, joint-stock company 
or association liable to pay the same from the time when 
it is payable until the same is paid in full. 

See L. 1896, c. 908; L. 1901, c. 118; L. 1901, c. 132; L. 190 J, 
c. 558. 

§ 195. Revision and readjustment of accounts .by 
comptroller. — If an application be filed with the comp- 
troller by the party against whom the account is stated 
or by the attorney-general within one year from the time 
any such account shall have been audited and stated, 
the comptroller may at any time, upon notice thereof 
sent to the person, partnership, company, association or 
corporation against whom it is stated, revise and read- 
just such account, and if it shall be made to appear 
upon any such application by evidence submitted to 
him or otherwise, that any such account included 
taxes or other charges which could not have been 
lawfully demanded, or that payment has been 
legally made or exacted of any such account, he 
shall resettle the same according to law and the 
facts, and charge or credit, as the case may require, the 
difference, if any, resulting from such revision or re- 
settlement upon the accounts for taxes of or against any 
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such person, partnership, company, association or cor- 
poration. Such credit, whether allowed before or after 
the passage of this act, may be, by the person, partner- 
ship, company, association or corporation in whose favor 
it is allowed, assigned to a person, partnership, company, 
association or corporation liable to pay taxes under 
article nine of this act and the assignee of the whole or 
any part of such credit on filing with the comptroller 
such assignment shall thereupon be entitled to credit on 
the books of the comptroller for the amount thereof on 
the current account for taxes of such assignee in the 
same way and with the same effect as though the credit 
had originally been allowed in favor of such assignee. 
The comptroller shall forthwith send written notice of 
his determination upon such application to the applicant, 
and to the attorney-general, which notice may be sent by 
mail to his post-office address. 

See L. 1896, c. 908; L. 1903, c. 642; L. 1907, c. 734. 

§ 196. Review of determination of com.ptroller by 
certiorari. — The determination of the comptroller upon 
any application made to him by any person, partnership, 
company, association or corporation for a revision and 
resettlement of any account, as prescribed in this article, 
may be reviewed both upon the law and the facts, upon 
certiorari by the supreme court at the instance of any 
person, partnership, company, association or corpora- 
tion affected thereby, and in the name and on behalf of 
the people of the state. For the purpose of such review 
the comptroller shall return, on such certiorari, the ac- 
counts and all the evidence before him on such applica- 
tion and all the papers and proofs upon the original 
statement of such account and all proceedings thereon. 
If the original or resettled accounts shall be found er- 
roneous or illegal, either in point of law or of fact, by 
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the supreme court, upon any such review, the accounts 
reviewed shall then be corrected and restated, and from 
any determination of the supreme court upon any such 
review, an appeal to the court of appeals may be taken by 
either party. 

See L. 1896, c. 908. 

§ 197. Regulations as to such writ of certiorari. — No 

certiorari to review any audit and statement of an ac- 
count or any determination by the comptroller under this 
article shall be granted unless notice of application there- 
for is made within thirty days after the service of the 
notice of such determination. Eight days' notice shall be 
given to the comptroller of the application for such writ. 
The full amount of the taxes, percentage, interest and 
other charges, audited and stated in such account must 
be deposited with the state treasurer before making the 
application and an undertaking filed with the comptroller 
in such amount and with such sureties as a justice of the 
supreme court shall approve to the effect that if such 
writ is dismissed or the determination of the comptrol- 
ler affirmed, the applicant for the writ will pay all costs 
and charges which may accrue against him, or it in the 
prosecution of tlie writ, including costs of all appeals. 

See L. 1896, c. 908. 
See 33 Misc. 569. 

§ 198. Warrant for the collection of taxes. — ^After the 
expiration of thirty days from the sending by the comp- 
troller of a notice of a statement of an account as pro- 
vided in this article, unless the amount of such account 
shall have been paid or deposited with the state treas- 
urer, if an appeal or other proceedings have been taken 
to review the same, and the undertaking given as pro- 
vided in this article, the comptroller may issue a war- 
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rant under his hand and official seal, directed to the sher- 
iflf of any county of the state, commanding him to levy 
upon and sell the real and personal property of the per- 
son, partnership, company, association or corporation 
against which such account is stated, found within his 
county for the payment of the amount thereof with in- 
terest thereon and costs of executing the warrant, and 
to return such warrant to the comptroller and pay to 
the state treasurer the money collected by virtue thereof, 
by a time to be therein specified, not less than sixty days 
from the date of the warrant. Such warrant shall be a 
lien upon and shall bind the real and personal prop- 
erty of the person, partnership, company, associa- 
tion or corporation against which it is issued, from 
the time an actual levy shall be made by virtue thereof. 
The sheriflf to whom any such warrant shall be directed 
shall proceed upon the same in all respects, with like 
effect, and in the same manner as prescribed by law in 
respect to executions issued against property upon judg- 
ments of a court of record and shall be entitled to the 
same fees for his services in executing the warranty to 
be collected in the same manner. 

8ee L. 1896, c. 90b. 

§ 199. Information of delinquents. — It shall be the 
duty of any person having knowledge of the evasion of 
taxation under this article by any corporation, associa- 
tion, joint-stock company, partnership or person liable 
to taxation thereunder, for any omission on their part to 
make the reports required by this article, to make a 
written report thereof to the comptroller of the state, with 
such information as may be in his possession as may lead 
to the recovery of any taxes due the state therefrom. If, 
in his opinion, the interests of the state require it, the 
comptroller may employ such person to assist in the col- 
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lection and preparation of evidence and in the prosecu- 
tion and trial of actions for such taxes, and so much of 
the same, not exceeding ten per centum thereof, as may 
be collected from any such delinquent corporation, asso- 
ciation, company, partnership or person, by reason of 
such report and such services, as shall have been agreed 
upon between such person and the comptroller or at- 
torney-general as a compensation therefor, shall be paid 
to such person, and nothing shall be paid to such person 
for such report or services unless there shall be a re- 
covery of taxes by reason thereof. 

See L. 1896, c. 908. 

§ 200. Action for recovery of taxes; forfeiture of char-' 
ter of delinquent corporation. — ^An action may be brought 
by the attorney-general, at the instance of the comp- 
troller, in the name of the state, to recover the amount 
of any account audited and stated by the comptroller un- 
der the provisions of this article. If any such account 
shall remain unpaid at the expiration of one year after 
notice of the statement thereof has been sent as required 
by this article, and the comptroller is satisfied that the 
failure to pay the same is intentional, he shall so report 
to the attorney-general, who shall immediately bring an 
action, in the name of the people of the state, for the 
forfeiture of the franchise of any corporation, joint-stock 
company or association failing to make such payment, 
and if it is found that such failure was intentional, judg- 
ment shall be rendered in such action for the forfeiture 
of its franchise and for its dissolution, and thereafter 
such franchise shall be annulled* 

See L. 1896, c. 908. 

§ ifoi. Reports to be made by the secretary of stale.— 
The secretary of state shall transmit on the first day of 
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each month to the comptroller, a report of the stock cor- 
porations whose certificates of incorporation are filed, 
or of the foreign stock corporations to whom a 
certificate of authority has been issued to do busi- 
ness in this state, during the preceding month. Such 
report, shall state the name of the corporation, its 
place of business, the amount of its capital stock, its pur- 
poses or objects, the names and places of residence of its 
directors, and, if a foreign corporation, its place of busi- 
ness within the state. Tiie comptroller may prescribe the 
forms and furnish the blanks for such reports. The sec- 
retary of state shall make like reports to the comptrol- 
ler whenever required by him relating to any such cor- 
porations whose certificates have been filed or to whom 
a certificate of authority has been issued prior to the 
time when this article takes effect, and during any period 
of time specified by the comptroller in his request lor 
such report. 

See L. 1896, c. 908. 

§ 202. Exemptions from other state t^axation. — ^The 
personal property of every corporation, company, asso- 
ciation or partnership, taxable under this article, other 
than for an organization tax, shall be exempt from as- 
sessment and taxation upon its personal property for 
state purposes if all taxes due and payable under this 
article have been paid thereby. The personal property 
of every corporation taxable under section one hundred 
and eighty-seven-a of this article, other than for an or- 
ganization tax, and as provided in chapter thirty-seven 
of the general laws, shall be exempt from assessment 
and taxation ior all other purposes. The personal 
property of a private or individual banker, actually em- 
ployed in his business as such banker, shall be exempt 
from taxation for state purposes, if such private or in- 
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dividual banker shall have paid all taxes due and pay* 
able under this article. Such corporation and private or 
individual banker shall in no other respect be relieved 
from assessment and taxation by reason of the provisions 
of this article. The owner and holder of stock in an 
incorporated trust company liable to taxation under the 
provisions of this act shall not be taxed as an individual 
for such stock. 

See L. 1896, c. 008; L. 1901, c. 132; L. 1902, c. 172; L. 1907, c. 
121. 

§ ao3. Application of taxes. — The taxes imposed by 
this article and the revenues thereof shall be applicable 
to the general fund of the treasury and to the payment 
of all claims and demands which are a lawful charge 
thereon. 

8m L. 1896, e. 90a. 
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ARTICLE XV. 

{flee Rules of State Comptroller's OflSce, Appendix^ post, page 195.] 

Tax on Tbansfebs of Stock. 

SionoN 316. Amount of tax. 

316. Stamps, how prepared and sold. 

317. Penalty for failure to pay tax. 

318. Cancelling stamps; penalty for failure. > 

319. Contracts for dies; expenses how paid. ^ 

320. Illegal usjb of stamps; penalty. 

321. Power of state comptroller. :^V 

322. Civil penalty; how recovered. *V 

323. Effect of failure to pay tax. "^'" 

324. Application of taxes. 

§' 315. Amount of tax. — ^There is hereby imposed and 
there shall immediately accrue and be collected a tax 
as herein provided, on all sales, or agreements to sell, or 
memoranda of sales, or deliveries, or transfers, of shares 
or certificates of stock in any domestic or foreign associa- 
tion, company or corporation, made after the first day of 
Jtme nineteen hundred and five, whether made upon or 
shown by the books of the association, company or cor- 
poration, or by any assignment in blank, or by any de- 
livery, or by any paper or agreement or memorandum or 
other evidence of transfer or sale whether entitling the 
holder in any manner to the benefit of such stock, or t6 
secure the future payment of money or the future trans- 
fer of any stock, on each share of one hundred dollars of 
face value or fraction thereof, two cents. It is not in- 
tended by this act to impose a tax upon an agreement 
evidencing the deposit of stock certificates as collateral 
security for money loaned thereon which stock certifi- 
cates are not actually sold, nor upon such stock certifi- 
cates so deposited. The payment of such tax shall be 
denoted by an adhesive stamp or stamps affixed as fol- 
lows: In a case where the evidence of transfer is 
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shown only by the books of the company the stamp 
shall be placed upon such books ; and where the change 
of ownership is by transfer of a certificate the stamp 
shall be placed upon the certificate; and in cases of an 
agreement to sell or where the transfer is by delivery of 
the certificate assigned in blank there shall be made and 
delivered by the seller to the buyer a bill or memorandum 
of such sale to which the stamp provided for by this 
article shall be affixed; and every bill or memorandum 
of sale or agreement to sell before mentioned shall show 
the date thereof, the name of the seller, the amount of the 
sale, and the matter or thing to which it refers, and no 
further tax is hereby imposed upon the delivery of the 
certificate of stock, or upon the actual issue of a new cer- 
tificate when the original certificate of stock is accom- 
panied by the duly stamped memorandum of sale. The 
comptroller may, upon satisfactory proof that stamps 
have been erroneously affixed and cancelled in payment 
of a tax upon a transfer and to the loss of an innocent 
person, refund the amount thereof from appropriations 
made for necessary expenses under this act, provided the 
tax justly due is paid upon such transfer. 
Amended by L. 1906, c. 414. 

§ 316. Stamps how prepared and sold. — ^Adhesive 
stamps for the purpose of paying the state tax provided 
for by this article shall be prepared by the state comp- 
troller, in such form, and of such denominations and in 
such quantities as he may from time to time prescribe, 
and shall be sold by him to the person or persons de- 
siring to purchase the same ; he shall make provision for 
the sale of such stamps in such places and at such times 
as in his judgment he may deem necessary. 

§ 317. Penalty for failure to pay tax.— Any person or 
persons who shall make any sale or transfer without 
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paying the tax by this article imposed or who shall in 
pursuance of any sale or agreement deliver any stock, 
or evidence of the sale of or agreement to sell any stock 
or bill or memorandum thereof, without having the 
stamps provided for in this article affixed thereto, shall 
be deemed guilty of a misdemeanor, and upon convic- 
tion thereof shall pay a fine of not less than five hun- 
dred nor more than one thousand dollars, or be impris- 
oned not more than six months, or by both such fine and 
imprisonment at the discretion of the court. 

Amended by L. 1906, c. 414. 

§ 318. Cancelling stamps; penalty for failure. — In 
every case where an adhesive stamp shall be used to de- 
note the payment of the state tax provided by this article 
the person using or affixing the same shall write or stamp 
thereupon the initials of his name and the date upon 
which the same shall be attached or used, and shall cut or 
perforate the stamp in a substantial manner, so that such 
stamp cannot be again used; and if any person fraudu- 
lently makes use of an adhesive stamp to denote the state 
tax imposed by this article, without so effectually can- 
celling and obliterating such stamp such person shall be 
deemed guilty of a misdemeanor, and upon conviction 
thereof shall pay a fine of not less than two hundred nor 
more than five hundred dollars or be imprisoned for not 
less than six months, or both, at the discretion of the 
court. 

§ 319. Contracts for dies; expenses how paid. — ^The 
state comptroller is hereby directed to make, enter into 
and execute for and in behalf of the state such contract 
or contracts for dies, plates and printing necessary for 
the manufacture of the stamps provided for by this arti- 
cle, and provide such stationery and clerk hire together 
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with such books and blanks as in his discretion may be 
necessary for putting into operation the provisions of 
this article ; he shall be the custodian of all stamps, dies, 
plates or other material or thing furnished by him and 
used in the manufacture of such state tax stamps, and 
all expenses incurred by him and under his direction in 
carrying out the provisions of this article shall be paid 
to him by the state treasurer from any moneys appropri* 
ated for such purpose. 

§ 320. Illegal use of stamps; penal^. — ^Any person 
who shall wilfully remove or cause to be removed, alter 
or cause to be altered the cancelling or defacing marks of 
any adhesive stamp provided for by this article with in- 
tent to use the same, or to cause the use of the same after 
it shall have been once used, or shall knowingly or wil- 
fully sell or buy any washed or restored stamp^ or oflfer 
the same for sale, or give or expose the same to any per- 
son for use, or knowingly use the same or prepare the 
same with intent for the further use thereof ; or shall wil- 
fully use any fcounterfeit stamp or any forged stamp 
with intent to defraud the state of New York, shall be 
guilty of a misdemeanor and on conviction thereof shall 
be liable to a fine of not less than five hundred nor more 
than one thousand dollars, or be imprisoned for not more 
than six months, or by both such fine and imprisonment, 
at the discretion of the court. 

§ 321. Power of state comptroller. — Every person, 
firm, company, association or corporation, making a 
sale, agreement to sell, delivery, or transfer, of shares or 
certificates of stock shall keep a true record of such 
transaction and the date thereof. The state comptroller 
may at any time after transfers of stock which by the 
provisions of this article are subject to a state stamp tax^ 
inquire into and ascertain whether the tax imposed by 
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the provisions of this article has been paid. For the pur- 
pose of ascertaining such fact the comptroller shall have 
the right and it shall be his duty to examine the books 
and papers of any person, firm, company, association or 
corporation, and memoranda of transfers shall remain 
accessible for such inspection for three months from their 
respective dates. If from such examination the comp- 
troller ascertains that the tax provided for in this article 
has not been paid he shall bring an action in any court of 
competent jurisdiction for the recovery of such tax and 
for any penalty incurred by any person under the pro- 
visions of this article. 
Amended by L. 1906, c. 414. 

§ 322. Civil penalty; how recovered. — Any person 
who shall violate the provisions of this article shall in 
addition to the penalties herein provided forfeit to the 
people of the state a civil penalty of five hundred dollars 
for each violation. The state comptroller shall bring an 
action in his name as such comptroller in any court of 
competent jurisdiction for the recovery of any civil pen- 
alty and all moneys collected by him shall be paid into 
the state treasury. 

§1 323. Effect of failure to pay tax. — No transfer of 
stock made after June first, nineteen hundred and five, 
on which a tax is imposed by this article, and which tax 
is not paid, at the time of such transfer shall be made the 
basis of any action or legal proceedings, nor shall proof 
thereof be offered or received in evidence in any court in 
this state. 

§ 324. Application of taxes,— The taxes imposed under 
this article and the revenues thereof shall be paid by the 
state comptroller into the state treasury and be appli- 
cable to the general fund, and to the payment of all claims 
and demands which are a lawful charge thereon. 
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The Joint Stock Associatipn Law, L. 1894, c 235. 

SlonoN 1. Short title. 

2. Definitions. 

3. Contents of articles of association. 

4. Certificate to be filed within sixty days and annually 

thereafter. Penalty. Evidence. 

5. Dissolution. 

6. Power to take and convey real property. 

7. Changing articles of association. 

8. When officer or stockholder not privileged from testifying. 

9. Laws repealed. 

10. When to take effect. 



§ I. Short title. — ^This chapter shall be known as the 
joint stock association law. 

§ 2. Definitions. — As used in this chapter, the term 
joint stock association includes every unincorporated 
joint stock association, company or enterprise having 
written articles of association and capital stock divided 
into shares, but does not include a corporation, and the 
term stockholder includes every member of such an asso- 
ciation. 

§ 3. Contents of articles of association. — ^The articles 
of association of a joint stock association may: 

1. Provide that the death of a stockholder thereof or 
the transfer of his shares of stock therein, shall not work 
a dissolution of the association. 

2. Prescribe the number of its directors, not less than 
three, to have the sole management of its affairs. 

3. Contain any other provision for the management of 
its affairs^ not inconsistent with law. 
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§ 4. Certificate to be filed within sixty days juid an- 
nually thereafter; penalty; evidence. — Every joint stock 
association transacting business within this state shall, 
within sixty days after its formation, and in each Janu- 
ary thereafter, file with the secretary of state, and with 
the clerk of the county iij which its principal business is 
carried on, a written certificate, signed and verified by its 
president and treasurer, stating the name and date of or- 
ganization of such association, the number of its stock- 
holders, the names and places of residence of its officers, 
and its principal place of business. Such certificates 
shall be recorded in such offices respectively. Any such 
certificate, the record thereof, or a certified copy of such 
certificate or record shall be presumptive evidence of the 
truth of all facts therein stated, against such association, 
its officers and stockholders. The officers of a joint stock 
association who fail to comply with the provisions of 
this section shall be jointly and severally liable to pay 
to the people of this state a penalty of fifty dollars for 
each day such failure continues. 

§ 5. Dissolution. — A joint-stock association shall not 
be dissolved except in pursuance of its articles of asso- 
ciation, or by consent of all its stockholders, or by judg- 
ment of a court for fraud in its management, or for good 
cause shown. 

§ 6. Power to take and convey real property. — ^A joint 
stock association in the name of its president, as such 
president, may purchase, take, hold and convey such real 
property only, 

1. As may be necessary for its immediate accommoda- 
tion in the convenient transaction of its business. 

2. As may be mortgaged to it in good faith by way of 
security for loans made by or moneys due to it. 



156 THE JOINT STOCK ASSOCIATION LAW, 

3. As it may purchase at sales under judgments, de- 
crees or mortgages held by it. 

§ 7. Changing articles of association. — ^Any change in 
the articles of association of a joint stock association, not 
inconsistent with law, may be made with the consent of 
all its stockholders, or otherwise as the articles of asso- 
ciation may provide. Unless the articles of association 
of a joint stock association contain provisions to the con- 
trary, its directors may be increased or reduced to not 
less than three ; its capital stock may be increased or re- 
duced ; or the term of its existence may be extended, with 
the consent of its stockholders owning at least two-thirds 
of its stock issued and outstanding, on the following 
terms and conditions : The consent of the requisite num- 
ber of stockholders must be given by vote, or by writ- 
ing presented and filed, at a regular or regularly called 
special meeting. Notice of the time and place of such 
meeting with notice of the proposed change must be 
personally served on each stockholder of the association 
at least thirty days before the meeting, or by mailing it 
to such stockholder at his last known post-oiffice address 
at least sixty days before the meeting. The amount of 
its capital stock shall not be reduced below the amount 
of its paid-up capital stock, nor shall it be reduced if the 
liabilities of the association exceed its assets. 

§ 8. When officer or stockholder not privileged from 
testifying. — ^An officer or stockholder of a joint stock as- 
sociation is not privileged from testifying in an action or 
proceeding against such association or any stockholder 
thereof as to its existence, the members composing it, or 
any fact relating to its organization. 
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§ 9. Laws repealed. — The following laws arc re- 
pealed : 
Of the laws of 1854, chapter 245. 
Of the laws of 1867, chapter 289. 
Of the laws of 1885, chapter 505. 
;§' ID. This act shall take effect immediately. 

See Code of Civil Procedure, H 1010-1924. 
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Provisions of the Code of Civil Procedure. 



§ 431. Hoiv persomal serrioe of siuiunoiui made upom a 
domestic oorporation. — ^Personal seryice of tho summons upon a 
defendant, being a domestic corporation, must be made by delivering 
a copy thereof, within the state, as follows: 

1. If the action is against the mayor, alderman,* and commonalty 
of the city of New York, to the mayor, comptroller, or counsel to 
the corporation. 

2. If the action is against any other city, to the mayor, treasurer, 
counsel, attorney, or clerk; or, if the city lacks either of those 
officers, to the officer performing corresponding functions, under 
another name. 

3. In any other case, to the president or other head of the cor- 
poration^ the secretary or clerk to the corporation, the cashier, the 
treasurer, or a director or managing agent. 

§ 432* Id. upon a foroisn. oorporation. — Personal service of 
the summons, upon a defendant, being a foreign oorporation, must 
be made by delivering a copy thereof, within the state^ as follows : 

1^ To the president, vice-president, treasurer, assistant treasurer, 
secretary or assistant secretary; or, if the corporation lacks either 
of those officers, to the officer performing corresponding functions 
under another name. 

2. To a person designated for the purpose by a writing, under 
the seal of the corporation, and the signature of its president, vice- 
president, or other acting head, accompanied with the written con- 
sent of the person designated, and filed in the office of the secretary 
of state. The designation must specify a place, within the state, as 
the office or residence of the person designated; and, if it is within 
a city, the street, and street number, if any, or other suitable desig- 
nation of the particular locality. It remains in force until the 
filing in the same office of a written revocation thereof, or of the 
consent, executed in like manner; but the person designated may, 
from time to time, change the place specified as his office or resi- 
dence, to some other place within the state, by a writing, executed 
by him, and filed in like manner. The secretary of state may re- 
quire the execution of any instrument, specified in this section, to 
be authenticated as he deems proper, and he may refuse to file it 



* So in original. 
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without such an authentication. An exemplified copy of a designa- 
tion BO filed, accompanied with a certificate that it has not been re- 
voked, is presumptive evidence of the execution thereof, and conclu- 
sive evidence of the authority of the officer executing it. 

3. If such a designation is not in force, or if neither the person 
designated, nor an officer specified in subdivision first of this sec- 
tion, can be found with due diligence, and the corporation has prop- 
erty within the state, or the cause of action arose therein ; to the 
cashier, a director, or a managing agent of the corporation, within 
the state. 

. Amended by L. 1903, c. 311. 

§ 433. Serrioe of process, etc., to oommenoe a apooial 
proceeding. — The provisions of this article, relating to the mode 
of service of a summons, apply likewise to the service of any process 
or other paper, whereby a special proceeding is commenced in a 
court, or before an officer, except a proceeding to punish for con- 
tempt, and except where special provision for the service thereof is 
otherwise made law. 

§ 1779. When foreign corporation may snc. — ^An action 
may be maintained by a foreign corporation, in like manner, and 
subject to the same regulations, as where the action is brought by a 
domestic corporation, except as otherwise specially prescribed by 
law. But a foreign corporation cannot maintain an action, founded 
upon an act, or upon a liability or obligation, express or implied, 
arising out of, or made and entered into in consideration of, an act, 
which the laws of the state forbid a corporation or association of 
individuals to do, without express authority of law. This section 
does not affect the validity of a meeting of the stockholders or 
directors of a foreign corporation, held within the state, where 
such a meeting is authorized by the laws of the state, country, or 
government, by or under which the corporation is created; or of an 
act done at such a meeting, which is not in conflict with the same 
laws, or the laws of the state. 

§ 1780. When foreigA corporation may be sned. — ^An ac- 
tion against a foreign corporation may be maintained by a resident 
of the state, or by a domestic corporation, for any cause of action. 
An action against a foreign corporation may be maintained by an- 
other foreign corporation, or by a non-resident, in one of the fol- 
lowing cases only.: 
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1. Wliere the action is brought to recover dAmages for the b wch 
of a contract, made within the state, or relating to property sits- 
ated within the state, at the time of the making therecrf. 

2. Where it is brought to recover real property situated within 
the state, or a chattel, which is replevied within the state. 

3. Where the cause of action arose within the state, except where 
the object of the action is to affect the title to real property situ- 
ated without the state. 



i 2410. Petitiom hj ladividmaL — ^A petition for leave to 
sume another name may be made by a resident of the state to the 
county court of the county in which he resides^ or, if he resides in 
the city of New York, either to the supreme court, or to the city 
court of New York. The petition of an infant shall be made by his 
general guardian, or by the guardian of his person, or by his nest 
friend. 



i 241 !• Petitiom "hj eorpomtioB^ — ^A petition to assume 
other corporate name may be made by a domestic corporation, 
whether incorporated by a general or special law, to the supreme 
court at a special term thereof, held in the judicial district in which 
its principal business office shall be situated, or, if it be other than 
a stock corporation, at a special term held in the judicial district 
in which its certificate of incorporation is filed or recorded, or in 
which its principal property is situated, or in which its principal 
operations are or theretofore have been conducted. If it be a bank- 
ing, insurance or railroad corporation, the petition must be author- 
ized by a retolution of the directors of the corporation, and ap- 
proved if a banking corporation, by the superintoident of banks; 
if an insurance corporation other than a town or county co-opera- 
tive insurance corporation, by the superintendent of insurance, and 
if a railroad corporation, by the board of railroad commissioners. 
The petition to change the name of any other corporation must have 
annexed thereto a certificate of the secretary of state, that the 
name which such corporation proposed to assimie is not the name of 
any other domestic corporation or a name which he deems so nearly 
resembling it, as to be calculated to deceive. 

I 2412. Comteats of potitioa.—- The petition must be in 
writing, signed by the petitioner and verified in like manner as a 
pleading in a court of record, and must specify the grounds of the 
application, the name, age and residence of the individual whose 
name is proposed to be changed, and the name which he proposes to 
assume, and if the petitioner be a corporation, its present naaM^ 
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and the name it proposes to assume, which must not be the name 
of any other corporation, or a name so nearly resembling it as to be 
calculated to deceiTC; and if it be a railroad corporation, a corpora- 
tion haying banking powers or the power to make loans upon 
pledges or deposits, or to make insurances, that the' petition has 
been duly authorized by a resolution of the directors of the corpo- 
ration and approTed by the proper officer. 

§ 2413. Notloe of presentation of petition. — If the petition 
be to change the name of an infant, and is made by the infant's 
next friend, notice of the time and place when and where the petition 
will be presented must be served upon the father, or if he is dead 
or cannot be foulid, upon the mother, or if both are dead or cannot 
be found, upon the general guardian or guardian of the person of 
the infant, in like manner as a notice of a motion upon an attorney 
in an action, unless it appears to the satisfaction of the court that 
the infant has no father or mother, or that both reside without the 
state or cannot be found, and that he has no guardian residing 
within this state, in which case the court may dispense with notice 
or require notice to be given to such persons and in such manifer as 
the court thinks proper. If the petition be made by a cor- 
poration located elsewhere than in the city and county of 
New York, notice of the presentation thereof shall be published 
once in each week for three successive weeks in the state 
paper, and in a newspaper of every county in which such corpora- 
tion shall have a business office, or if it has no business office, of the 
coimty in which its principal corporate property is situated, or in 
which its operations are or theretofore have been principally con- 
ducted, which newspaper, if it be a banking corporation, shall be 
designated by the superintendent of banks, if an insurance corpora- 
tion, other than a town or county co-operative insurance corporation, 
by the superintendent of insurance, or if a railroad corporation, by 
the railroad commissioners. In the city and county of New York 
such notice shall be published once in each week for three successive 
weeks in two daily newspapers published in such county. If the 
petition be made by a corporation, a copy of the petition and notice 
of motion shall be filed with the secretary of state, and the pro- 
posed name shall thereupon be reserved for said corporation until 
three weeks after the date of such motion, and until three weeks 
after the date of any adjournment of such motion if notice of such 
adjournment shall be filed with the secretary of state, and no cer- 
tificate of incorporation of a proposed corporation, having the same 
name as the name proposed in such petition, or a name so nearlj re* 
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•embling it as to be calculated to deceive, shall be filed in any office 
for the purpose of effecting its incorporation, and no corporation 
formed without the state of New York haying the same name or a 
name so nearly resembling it as to be calculated to deoeive shall be 
given authority to do business in this state.* (As amended by L. 
1804, c 264; X. 1901, c. 374; L. 1904, c. 110; L. 1906, c. 89.) 

I 2414* Order* — If the court to which the petition is presented 
is satisfied thereby, or by the affidavit and certificate presented 
therewith, that the petition is true, and that there is no reasonable 
objection to the change of name proposed, and if the petition be 
to change the name of an infant, that the interests of the infant 
will be substantially promoted by the change, and if the petitioner 
be a corporation, that the petition has been duly authorized and that 
notice of the presentation of the petition, if required by law, has 
been made, the court shall make an order authorizing the petitioner 
to assume the name proposed on a day specified therein, not less 
than thirty days after the entry of the order. The ordw shall be 
directed to be entered and the papers on which it was granted to be 
filed within ten days thereafter in the clerk's office of the county 
in which the petitioner resides if he be an individual, or in the 
office of the clerk of the city court of New York if the order be 
made by that court, or, if the petitioner be a corporation, in the 
office of the clerk of the county in which its certificate of incorpora- 
tion, if any, shall be filed, or if there be none filed, in which its 
principal office shall be located, or if it has no business office in the 
county in which its principal property is situated, or in which its 
operations are or theretofore have been principally conducted, or in 
the office of the clerk of the county in which the special term grant- 
ing the order is held; and, if the petitioner be a corporation, that 
a certified copy of such order shall, within ten days after the entry 
thereof, be filed in the office of the secretary of state; and also, if 
it be a banking corporation, in the office of the superintendent of 
banks, or if it be an insurance corporation, other than a town or 
county co-operative insurance corporation, in the office of the super- 
intendent of insurance, or if it be a railroad corporation, in the 
office of the board o( railroad commissioners. Such order shall also 
direct the publication, within ten days after the entry thereof of a 
copy thereof in a designated newspaper, in the county in which the 
order is directed to be entered, at least once if the petitioner be an 
individual, or if the petitioner be a corporation, once in each week 



* The last sentence of sec. 2413 was added in 1904. 
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for four successive weeks. The county clerk, in Avhose office an order 
changing the name of a corporation is entered, shall record the 
same at length in the book kept in his oflBce for recording certifi- 
cates of incorporation. (As amended by L. 1895, c. 946; L. 1901, 
c. 374.) 

§ 2415. When change to take effect. — If the order shall be 
fully complied with, and within forty days after the making of the 
order, an affidavit of the publication thereof shall be filed and re- 
corded in the office in which the order is entered, and in each office 
in which certified copies thereof are required to be tiled, if any, the 
petitioner shall, on and after the day specified for that purpose in 
the order, be known by the name which is thereby authorized to be 
assumed, and by no other name. No proceedings heretofore had 
under sections two thousand four hundred and fourteen and two 
thousand four hundred and fifteen of the code of civil procedure for 
the change of the name of a corporation, shall be invalid by reason 
of the non-filing of an affidavit of the publication of the order chang- 
ing such name within twenty days from the date thereof. (As 
amended by L. 1894, c. 264.) 

§ 2416. Substitution of ite-w name in pending action or 
proceeding. — An action or special proceeding, civil or criminal,, 
commenced by or against a person whose name is so changed shall 
not abate, nor shall any relief, recovery or other proceeding therein 
be prevented, impeded or impaired in consequence of such change of 
name. The plaintiff in the action of the party instituting the- 
special proceeding, or the people, as the case requires, may, at any 
time, obtain an order amending any of the papers or proceedings; 
therein, by the substitution of the new name, without costs and 
without prejudice to the action or proceeding. 

§ 2417. Reports by clerks to state officers. — ^The clerk of 
each county and of each court, shall annually, in the month of De- 
cember, report to the secretary of state all changes of names of in- 
dividuals or of corporations, which have been made in pursuance of 
orders filed in their respective offices during the past year and since 
the last previous report, and also report in like manner to the super- 
intendent of banks all changes of the names of banking corpora- 
tions, and to the superintendent of insurance all changes of names 
of corporations authorized to make insurances. The secretary of 
state must cause to be published, in the next volume of the session 
laws a tabular statement showing the original name of each person 
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•ad oorpoimtion and the name which he or it hma been aathoriMd 
to aanime. 

See L. 1893, c. 263, m to the nBe of a limited partnenhip €i the 
name of a dissolved oorporatioii. 

See 115 N. Y. 176; 140 N. T. 94; 144 N. Y. 462. 

I 3343. Deftmltiom •£ doimeetie oovporattmii foreljBA 
•mrpon^tioa^— In construing this act, the following roles must be 
observed, except where a contrary intent is expressly declared in the 
provision to be construed, or plainly apparent from the context 
thereof: » • • 

18. A *' domestic corporation " is a corporation created by or under 
the laws of the state; or located in the state, and created by or 
under the laws of the United States, or by or pursuant to the laws, 
in force in the colony of New York, before the 19th day of April, 
in the year of 1776. £very other corporation is a " foreign corpora- 
tion*'' 



N. B.— For other provisions, refer to the Code of Civil Procedure. 
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Provisions of the Penal Code. 



§ 13. Pnniflhments, ho-vr determined. — Whenever in this code, 
the punishment for a crime is left undetermined between certain 
limits, the punishment to be inflicted in a particular case must be 
determined by the court authorized to pass sentence, within such 
limits as may be prescribed by this code. In all cases where a cor- 
poration is convicted of an offense for the commission of which a 
natural person would be punishable with imprisonment, as for a 
felony, such corporation is punishable by a fine of not more than 
five thousand dollars. 

§ 4 If. Refusal to permit employes to attend election. — ^A 

person or corporation who refuses to an employe entitled to vote at 
an election or town meeting, the privilege of attending thereat, as 
provided by the election law, or subjects such employe to a penalty 
or reduction of wages because of the exercise of such privilege, is 
guilty of a misdemeanor. 

§ 384e. Refnsal to admit inspector to mines, tnnnels and 
quarries; failure to comply with requirements of inspector. 

— ^A person, 

1. Refusing to admit the commissioner of labor, or any person 
authorized by him, to a mine, tunnel or quarry, and to each and 
every part thereof, for the purpose of examination and inspection, 
or 

2. Neglecting or refusing to comply with the provisions of article 
nine of the labor law upon written notice of the commissioner of 
labor, is guilty of a misdemeanor, and upon conviction therefor 
shall be punished by a fine of not less than fifty dollars, or by 
imprisonment for not less than thirty days. 

Added by L. 1897, c. 416; amended by L. 1906, c. 521. 
See also § 384-h. 

^ 384i» Payment of wages. — ^A corporation or joint stock as- 
sociation or a person carrying on the business thereof, by lease or 
otherwise, who does not pay the wages of its employes in cash* 
weekly or monthly as provided in article one of the labor law, is 
guilty of a misdemeanor, and upon conviction therefor, shall be 
fined not less than twenty-five nor more than fifty dollars for each 
offense. (Added by L. 1897> c 416.) 
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I 590. TrmmAu in the •rsaaiBatlem of oorp«vatt4 

person who: 

1. Without authority subscribes the name of another to or in- 
serts the name of another in any prospectus, circular or other ad- 
vertisement or announcement of any corporation or Joint-stock asso* 
elation existing or intended to be formed, with intent to permit the 
same to be published, and thereby to lead persons to believe that 
the person whose name is so subscribed is an officer, agent, member 
or promoter of such corporation or association; or, 

2. Signs the name of a fictitious person to any subscription for 
or agreement to take stock in any corporation, existing or pro- 
posed; or, 

3. Signs to any such subscription or agreement the name of any 
person, knowing that such person does not intend in good faith to 
comply with the terms thereof, or under any understanding or 
agreement, that the terms of such subscription or agreement are 
not to b.; complied with or enforced; 

Is guilty of a misdemeanor. 

§ 501. Fraudulent Isiue of stock, scrip, etc. — ^An officer, 
agent or other person in the service of any joint-stock company^ or 
corporation formed or existing under the laws of this state, pr of the 
United States, or of any state or territory thereof, or of any 
foreign government or country, who willfully and knowingly, wifh 
intent to defraud, either, 

1. Sells, pledges or issues, or causes to be sold, pledged or issued, 
or signs or executes, or causes to be signed or executed, with intent 
to sell, pledges or issues, or causes to be sold, pledged or issued, 
any certificate or instrument purporting to be a certificate or evi- 
dence of the ownership of any share or shares of such company or 
.corporation, or any bond or evidence of debt, or writing purporting 
to be a bond or evidence of debt of such company or corporation, 
without being first thereto duly authorized by such company or 
corporation, or contrary to the charter or laws under which such 
corporation or company exists, or in excess of the power of such 
company or corporation, or of the limit imposed by law or otherwise 
upon its power to create or issue stock or evidences of debt; or, 

2. Reissues, sells, pledges or disposes of, or causes to be reissued, 
sold, pledged or disposed of, any surrendered or canceled certifi- 
cates, or other evidence of the transfer or ownership of any such 
share or shares, is punishable by imprisonment for. a term not ex- 
ceeding seven years, or by a fine not exceeding three thousand dol- 
lars, or by both. 



PBOVI8IONS OF THE PENAL CODE. 167 

; § 598r. Fraud in pToevrtne evgaiiiiation of corporation 
or increase of capitaL — ^An officer, agent or clerk of a corporation, 
or of persons proposing to organize a corporation, or to increase 
the capital stock of a corporation, who knowingly exhibits a false, 
forged or altered book, paper, voucher, security or other instrument 
of evidence to any public officer or board authorized by law to ex- 
amine the organization of such corporation^ Qr to investigate its 
affairs, or to allow an increase of its capital, with intent to deceive 
such officer or board in respect thereto, is punishable by imprison- 
ment ia a state prison not exceeding ten years. 

§ 503. Acting for foreign corporations not authorised to 
do business in this state. — ^Any person, or corporation, who 

1. Acts as agent or representative of any mortgage company or 
co-operative loan and building association organized outside of this 
state, while such mortgage company or co-operative loan and build- 
ing association shall not be authorized under a license of the super- 
intendent of banks to do business in this state; or 

2. Acts as agent or representative in this state of a foreign cor- 
poration, other than a moneyed corporation, with the words " trust," 
"bank," "banking," "insurance," "assurance," "indemnity," 
" guarantee," " guaranty," " savings," " investment," " loan," 
"benefit," &r any other words or terms indicating, representing or 
holding out such company to be a moneyed corporation as a part of 
its name or corporate title, or who, in connection with such corpo- 
ration or otherwise, shall put forth any sign containing said name, 
or who shall advertise or publish the said company as doing busi- 
ness in this state, directly or indirectly, through agents or other- 
wise, while such company shall not be authorized under a certificate 
procured from the secretary of state pursuant to section fifteen of 
the general corporation law to do business in this state, is guilty 
of a misdemeanor. (As amended by L. 1892, c. 692; L. 1904. c. 
489.) 

S 504. Misconduct of directors of stock corporations. 

A director of a stock corporation, who concurs in any vote or act of 
the directors of such corporation, or any of them, by which it is in- 
tended, 

1. To make a dividend, except from the surplus profits arising 
from the business of the corporation, and in the cases and manner 
allowed by law; or, 

2. To divide, withdraw, or in any manner pay to the stockholders, 
or any of them, any part of the capital stock of the corporation; or 
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to reduce such capital stock without the consent of the legislature; 
or, 

3. To discount or receive any note or other evidence of debt in 
payment of an installment of capital stock actually called in, and 
required to be paid, or with intent to provide the means of making 
such payment; or, 

4. To receive or discount any note or other evidence of debt with 
intent to enable any stockholder to withdraw any part of the money 
paid in by him on his stock; or, 

5. To apply any portion of the funds of such corporation, except 
surplus profits, directly or indirectly, to the purchase of shares of its 
own stock; or^ 

(6-7. Repealed by L. 1901, c. 588.) 
Is guilty of a misdemeanor. 

§ 608. Unla^vfiil use of oorporate luune or title. — ^Any 
person, association or corporation, other than a moneyed corpo- 
ration, who shall within this state directly or indirectly, or 
through agents or representatives transact business under, or 
in anywise use a corporate name or a corporate title with the 
words " trust," " bank," " banking," " insurance," " assurance," " in- 
demnity," " guarantee," " guaranty," " savings," " investment," 
" loan," " benefit," as a part of such name or title, is guilty of a 
misdemeanor; provided, however, that any domestic corporation, 
other than a moneyed corporation, heretofore duly organized and 
heretofore duly authorized by law to use and at the time of the 
passage of this act lawfully using either or any of such words as a 
part of its lawful corporate title, may lawfully continue to use such 
corporate title, provided and if it, being a corporation other than a 
moneyed corporation, shall, wherever the name shall be printed, 
written, engraved or displayed, add, in legible English characters, of 
substantially the same size and style as the name, directly imder 
the said name or immediately in connection therewith, wherever so 
used, the words " not a moneyed corporation." ( As amended by L. 
1904, c. 489.) 

§ 610. maoomdvet of offioem and direotora of stoek oor- 
poratlona. — ^An officer or director of a stock corporation whor 

1. Issues, participates in issuing, or concurs in a vote to issue 
any increase of its capital stock beyond the amount of the capital 
stock thereof, duly authorized by or in pursuance of law; or, 

2. Sells, or agrees to sell, or is directly or indirectly interested 
in the bale of any share of stock of such corporation, or in any 
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agreement to sell the same, unless at the time of such sale or agree- 
ment he is an actual owner of such share; 

Is guilty of a misdemeanor, punishable by imprisonment for not 
less than six months, or by a fine not exceeding five thousand dol- 
lars, or by both. 

§ 611. Miseondvot of officers and employes of corpora- 
tions. — A director, officer, agent or employe of any corporation or 
joint-stock association, who: 

1. Knowingly receives or possesses himself of any of its property 
otherwise than in payment for a just demand, and with intent to 
defraud, omits to make or to cause or direct to be made a full and 
true entry thereof in its books and accounts; or, 

2. Makes or concurs in making any false entry, or concurs in 
omitting to make any material entry in its books or accounts; or, 

3. Knowingly (1), concurs in making or publishing any written 
report, exhibit or statement of its affairs or pecuniary condition con- 
taining any material statement which is false, or (2), omits or con- 
curs in omitting any statement required by law to be contained 
therein; or, 

4. Having the custody or control of its books, willfully refuses 
or neglects to make any proper entry iij the stock book of such 
corporation as required by law, or to exhibit or to allow the same 
to be inspected and extracts to be taken therefrom by any person 
entitled by law to inspect the same or to take extracts therefrom ; 
or, 

5. If a notice of an application for an injunction affecting the 
property or business of such joint-stock association or corporation 
is served upon him, omits to disclose the fact of such service and 
the time and place of such application to the other directors, officers 
and managers thereof; or, 

6. Refuses or negleats to make any report or statement lawfully 
required by a public officer; 

Is guilty of a misdemeanor. 

Subds, 2 and 3 were amended by L. 1906, c. 286. 

§ 613. Miscondnct of corporate elections.— Any person who: 

[Subd. 1. Repealed by L. 1901, c. 688.] 

2. Being entitled to vote at any meeting of the stockholders or 
bondholders or both of a stock corporation, sells his vote, or who 
issues a proxy to vote to any person for any sum of money or thing 
of value, except as expressly authorized by law; or, 
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3. Acts as an inspector of election at any such meeting and tIo- 
lates an oath taken by him, in pursuance of law as such inspector, 
or violates the provisions of an oath required by law to be taken 
by him as such inspector^ or is guilty of any dishonest or corrupt 
conduct as such inspector; 

Is guilty of a misdemeanor. 

§ 614. Presnniption of kno'vrledee of corporate oondi- 
tlon and bualiiess and of assent thereto by directors; defl- 
nltlon. — ^It is no defense to a prosecution for a violation of the 
provisions of this chapter, that the corporation is a foreign corpora- 
tion, if it carries on business or keeps an office therefor in this state. 

The term " director " as used in this chapter includes any of the 
persons liaving, by law, the direction or management of the affairs 
of a corporation, by whatever name described. 

A director of a corporation or joint-stock association is deemed to 
have such a knowledge of the affairs of the corporation or asso- 
ciation OS to enable him to determine whether any act, proceeding 
or omission of its directors is a violation of this chapter. If present 
at a meeting of the directors at which any act, proceeding or omis- 
sion of such directors in violation of this chapter occurs, he must 
be deemed to have concurred therein, unless he at the time causes 
or in writing requires his dissent therefrom to be entered on the 
minutes of the directors. If absent from such meeting, he must be 
deemed to have concurred in any such violation, if the facts consti- 
tuting such violation appear on the record or minutes of the pro- 
ceedings of the board of directors, and he remains a director of 
the corporation for six months thereafter without causing or in 
writing requiring his dissent from such violation to be entered on 
such record or minutes. 

§ 618. Pnnishnient for violation of the preeedins sec* 
tions. — ^A person guilty of a violation of any of the provisions of 
the preceding sections of this chapter is punishable by imprisonment 
in a state prison not exceeding two years, or imprisonment in a 
county jail not exceeding six months. 

See §§ 681, 682, Code of Criminal Procedure, as amended L. 1892, 
c. 219, and L. 1895, c. 880, relating to indictments against, and the 
collection of fines from corporations. See L. 1893, c. 708, as 
amended by L. 1895, c. 890, in reference to agents, and also § 3636, 
Penal Code (L. 1900, c. 216). See, also, L. 1900, c. 589, in reference 
to interference with gas meters or mains. See, also, L. 1890, c. 388; 
L. 1893, c. 717; L. 1895, c. 791, relating to violation of the "factory 
inspection law." 
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LABOR LAW. 

§ 6. Hours of labor in brickyards. — ^Ten hours, exclusive of 
the necessary time for meals, shall constitute a legal day's work in 
the making of brick in brickyards owned or operated by corpora- 
tions. No corporation owning or operating such brickyards shall 
require employes to work 'more than ten hours in any one day, or 
to commence work before seven o'clock in the morning. But over- 
work and work prior to seven o'clock in the morning for extra com- 
pensation may be pertormed by agreement between employer and 
employe. 

L. 1893, c. 691, § 3, of which, providing that any violation consti- 
tutes a misdemeanor, is unrepealed by article xiii of L. 1897, c. 
415. See, also, § 384/i, subd. 3, Penal Code. 

§ 8. Payment of -wages by receivers. — Upon the appointment 
of a receiver of a partnership or of a corporation organized under 
the laws of this state and doing business therein, other than a 
moneyed corporation, the wages of the employes of such partnership 
or corporation shall be preferred to every other debt or claim. 

L. 1897, c. 415, § 8. 

§ 9. Cash payment of xvages — Every manufacturing, mining, 
quarrying, mercantile, railroad, street railway, canal, steamboat, 
telegraph and telephone company, every express company, and every 
water company, not municipal, and every person, firm or corporation, 
engaged in or upon any public work for the state or any municipal 
corporation thereof, either as a contractor or a sub-contractor there- 
with, shall pay to each employe engaged in his, their or its business 
the wages earned by such employe in cash. No such company, per- 
son, firm or corporation shall hereafter pay such employes in script, 
commonly known as store money-orders. No person, firm or cor- 
poration engaged in carrying on public work under contract with the 
state or with any municipal corporation of the state, either as a 
contractor or sub-contractor therewith, shall, directly or indirectly, 
conduct or oarry on what is commonly known as a company store, 
if there shall, at the time be any store selling supplies, within two 
miles of the place where such contract is being executed. Any per- 
son, firm or corporation violating the provisions of this section 
shall be guilty of a misdemeanor. 

L. 1897, c. 415, § 9t amended by L. 1906, c. 316. 
See § 384g, Penal Code, page 165, ante. 



172 THB LABOB LAW. 

» 

§ lO. Wliem wAses are to be paid. — E^ery corporation or 
joint-stock corporation, or person carrying on the business thereof 
by lease or otherwise, shall pay weekly to each employe the wages 
earned by him to a day not more than six days prior to the date 
of such payment. 

But every person or corporation operating a steam surface rail- 
road shall, on or before the twentieth day of each month, pay the 
employes thereof the wages earned by them during the preceding 
calendar month. 

See L. 1890, c. 388, « 1; L. 1893, c. 717, § X; L. 1895, c. 791, § 1; 
L. 1897, c. 415, S 10. 

§ 11. Pemalty for Tiolation of preceding: seetions. — If a 

corporation or joint-stock association, its lessee or other person carry- 
ing on the business thereof, shall fail to pay the wages of an em- 
ploye as provided in this article, it shall forfeit to the people of the 
state the sum of fifty dollars for each such failure, to be recovered 
by the factory inspector in his name of office in a civil action; but 
an action shall not be maintained therefor, unless the factory in- 
spector shall have given to the employer at least ten days' written 
notice, that such an action will be brought if the wages due are not 
sooner paid as provided iu this article. 

On the trial of such action, such corporation or association shall 
not be allowed to set up any defense, other than a valid assignment 
of such wages, a valid set-off against the same, or the absence of 
such employe from his regular place of labor at the time of pay- 
ment, or an actual tender to such employe at the time of the pay- 
ment of the wages so earned by him, or a breach of contract by such 
employe or a denial of the employment. 

See L. 18£7, c 416, J 11. 
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WEEKLY PAYMENT LAW. 

Section 1. Sections one and two of chapter three hundred and 
eighty-eight of the laws of eighteen hundred and ninety, as amended 
by chapter seven hundred and seventeen of the laws of eighteen 
hundred and ninety-three, are hereby amended to read as follows: 

[§ 1. Repealed by L. 1897, c. 415, and superseded by § 10 thereof. 
See page 172.] 

f 2. Any joint-stock company or corporation violating any of 
the provisions of this act shall be liable to a penalty not exceeding 
fifty dollars and not less than ten dollars for each violation, to be 
paid to the people of the state, and which may be recovered in a 
civil action; provided notice in writing shall have been given such 
company or corporation that such an action will be brought if such 
compa-ny or corporation^ after service of such notice, shall at any 
time fail to comply with the provisions of this act. The factory 
inspector of this state, his assistant or deputies, may bring an ac- 
tion in the name of the people of the state as plaintiffs against any 
joint-stock company or corporation which neglects to comply with 
the provisions of this act within two weeks, after having been noti- 
fied in writing by such inspector, assistant or deputies, that such 
action will be brought. On the trial of such action such joint-stock 
company or corporation shall not be allowed to set up any defense 
for a failure to pay weekly, or monthly, if a steam surface railway 
company, any employe engaged in its business, the wages earned 
by such employe to within six days of the date of such payment, or 
for the preceding calendar months if a steam surface railway com- 
pany, other than a valid assignment of such wages or a valid set off 
against the same, or in the absence of such employe from his regular 
place of labor at the time of payment, or an actual tender to such 
employe at the time of payment of the wages so earned by him, or 
a breach of contract by such employe, or a denial of the employment. 
No assignment of future wages, payable weekly or monthly, if a 
steam surface railway company, under the provisions of this act 
shall be valid if made to the corporation or joint-stock company 
from which such wages are to become due, or to any person on 
behalf of such joint-stock company or corporation, or if made or 
procured to be made to any person for the purpose of relieving such 
joint-stock company or corporation from the obligation to pay 
weekly or monthly, if a steam surface railway company, under 
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the provisions of this act. Charges for groceries, provisions or 
clothing shall not be made a valid offset for wages, nor shall any 
such corporation or joint-stock company require as a condition of 
employment any agreement from any employe to accept wages at 
other periods than as provided in section one of this act. Any 
person, acting as the agent or lessee of the corporation or joint-stock 
company, and operating its plant, works or business, and disposing 
of the products thereof chiefly or solely to such corporation or 
joint-stock company, who shall violate the provisions of this act^ 
shall be guilty of a misdemeanor, and on conviction thereof shall be 
fined not less than ten dollars or more than fifty dollars. 

§ 3. The provisions of sections two hundred and sixty-three and 
three hundred and eighty- four of the code of civil procedure shall 
apply to and govern any proceedings brought to enforce the pro- 
visions of this act, as against joint-stock companies or corporations,, 
and it is hereby made the duty of the attorney-general of this state 
to appear in behalf of such proceedings brought hereunder by the^ 
factory inspectors of this state, their assistants or deputies. 

§ 4. This act shall take effect immediately. 

See L. 1890, c. 388, § 2; L. 1893, c. 717, § 2; L. 1896, c. 791, S 2. 

Wages of employes are preferred claims against a corporation 
under L. 1885, c. 376. Employes must be paid in cash. L. 1889,. 
c: 381. 

See 153 N. Y. 612 ; 158 N. Y. 526. 
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Statutes Concerning Fees. 

L. 1892, c. 683, § 26, provides that among other fees the Secretary 
of State shall collect the following: 

Searching the records in his office for any one year and for every 
other year in which such search is made, six cents. 

For a copy of any paper or record not required to be certified or 
otherwise authenticated by him, ten cents per folio. 

For a certified or exemplified copy of any law, record or paper, 
fifteen cents per folio, and one dollar additional for the certificate 
under seal of his office, attached thereto. (Amended by L. 1904, 
c. 36.) 

For a certificate under the great seal of the State, one dollar. 

For recording a't;ertificate, notice or other paper required to be 
recorded, except as otherwise provided by this section, fifteen cents 
per folio. 

For a certificate under chapter ttwo hundred and one, of the Laws 
of eighteen hundred and ninety-nine, ten dollars. 

For filing and recording the original certificate of incorporation 
of a railroad corporation for the construction of a railroad in a 
foreign country, fifty dollars; for filing the original certificates of 
every other railroad corporation, twenty-five dollars; for filing the 
original certificate of any other stock corporation, ten dollars; for 
filing any original certificate of incorporation drawn under article 
two of the Membership Corporations Law, ten dollars. Am*d L. 
1897, c. 411. 

For filing the certificate of a foreign corporation desiring to do 
business in the State, ten dollars. 

Section 3304 of the Code of Civil Procedure contains the follow- 
ing: 

A county clerk is entitled, for the services specified in this section, 
except where another fee is allowed therefor by special statutory 
provision, to the following fees : * * * 

For a copy of an order, record or other paper, entered or filed 
in his office, eight cents for each folio. * * ♦ 

For recording any instrument, which must or may legally be 
recorded by him, ten cents for each folio. ♦ ♦ * 

For filing any paper required by law to be filed in his office, 
other than as expressly provided for in this section, six cents. 

For the amount of organization and license tax payable to the 
state treasurer^ see pages 114 and 116. 
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Extract from the Constitution of the State of 

New York. 

ARTICLE VIII. 

§ 1. Corporations may be formed under general laws; but shall 
not be created by special act, except for municipal purposes, and in 
cases where, in the judgment of the legislature, the objects of the 
corporation cannot be attained under general laws. All general 
laws and special acts passed pursuant to this section may be altered 
from time Uj time or repealed. 

§ 2. Dues from corporations shall be secured by such individual 
liability of the corporators and other means as may be prescribed 
by law. 

S3.* * * all corporations shall have the right to sue and 
shall be subject to be sued in all courts in like cases as natural 
persons. 
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I. 

Certificate of Incorporation. 

Gebtificate of Incobpobation qf the Company. 

We, the undersigned, desiring to form a corporation under the 
laws of the State of New York, pursuant to the provisions of The 
Business Corporations Law, all being of full age, and at least two- 
thirds being citizens of the United States, and at least one of us 
a resident of the State of New York, do hereby certify : 

1. The name of the proposed corporation is 

2. The purpose [or purposes] for which it is to be formed is [are] 
[here fully describe nature of huainesa.'l 

3. The amount of capital stock is dollars, of which 

dollars is common stock [and dollars is 

preferred stock]. [State character of preferred stock, if any,] 

4. The number of shares of which the capital stock shall consist 
is ipar value of shares must not he less titan five dollars nor more 
than one hundred dollars each], and the amount of capital with 
which said corporation will begin business is [not less than fwe 
hundred] dollars. 

5. The location of its principal business office is to be in the 
borough of , of , in the county 
of , State of New York. 

6. Its duration is to be years. 

7. The number of its directors is to be [any number not less than 
three.] 

8. The names and post-office addresses of the directors for the 
first year are as follows:* 



Names. 



Post-Office Addbesses. 



*See notes to S 2, subd. 7, Business Corporations I^aw, ante, 
page 4. 

(177) 
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0. The names and post-office addresses of the subscribers of this 
certificate and a statement of the number of shares of stock which 
each agrees to take in the corporation are as follows: 



Names. 



Post-Officb Addbesses. 



Shakes Subscribed. 



{The certificate may also contain "any other provi^ion for the 
regulation of the business and the conduct of the affairs of the 
corporation and any limitation upon its powers and upon the powers 
of its directors and stockholders which does not exempt them from 
any ohtigation or from the performance of any duty imposed by 
law" See § 2, subd. 9, Business Corporations Law, ante. Directors 
need not be stockholders if the certificate or a stockholders' by-law 
so provide. See page 33, ante. Stock issued for the purchase of prop- 
erty may' be authorized by the certificate. See § 42, Stock Corpora- 
tion Law, page 51, ante. As to holding stock and bonds of other 
corporations, see § 40, idem, page 49.) 

In witness whebeof, we have made, signed and acknowledged 
this certificate this day of , 190 . 

[At least three subscribers must sign.} 

State of New York, J 
County of 1 " 

On this day of , 190 , before me personally 

came [insert names of above subscribers], to me known, and known 
to me to be the individuals described in and who executed the fore- 
going certificate, and they severally acknowledged to me that they 
executed the same. 

[Signature of Notary.} 

The certificate of incorporation must be filed and recorded in the 
ofiice of the Secretary of State, and a certified copy or duplicate 
original thereof must be filed and recorded in the office of the clerk 
of the county where the principal place of business of the corporation 
is located. 

If the certificate is to be recorded elsewhere than in the county 
where it is executed, the county clerk's certificate of the authority 
of the notary taking the acknowledgment should be attached to it. 

See ante, pages 2, 3, 4 and 5 ; also § 62, Stock Corporation Law. 

In case it is desired to form a full liability corporation, the worda 
" full liability " may be inserted in the first paragraph of the above 
form before the word corporation. 
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II. 

Certificate of Payment of One-half Capital Stock.* 

State of New YoekJ 
County of C **" 

We, the undersigned, a majority of the directors of the 
Company, do hereby certify: 

That the amount of the capital stock of said corporation is 
dollars, and that one-half thereof has been paid in, of which the 
amount of dollars was issued for property purchased. 

That payment of said one-half of said capital stock was made 
within one year from the incorporation of said company^ and within 
thirty days preceding the date of the execution and acknowledgment 
of this certificate. 
(See § 42, Stock Corporation Law, page 51, ante,) 

In witness whebeof, we have executed this certificate this 
day of , 190 . 






y ss.: 



f Majority of 
Directors. 

State of New Yobk," 
County of 

On this day of , 190 , before me person- 

ally came^ [insert names of directors signing certificate'] , to me 
known, and known to me to be the individuals described in and 
who executed the foregoing certificate, and they severally acknowl- 
edged to me that they executed the same. 

[Signature of Ifota/ryJl 

State of New York," 
County of 

[Insert names of president {or vice-president) and secretary {or 
trea^surer)]^ being severally duly sworn, each for himself deposes 
and says that he, the said , is the of the 

Company, and that he, the said , is the thereof, 

and that the statements contained in the foregoing certificate are 
true. 

Severally sworn to before me,l 
this day of ^190 .f 

[Sigwiture of o/flcers,] 
[Signature of Notary,] 



*i ss.: 



•h 



* See § 6, The Business Corporations Law. 
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III. 

Certificate of Consent (or Vote) of Stockholders 

to Mortgage. 

We. the under8i£[ned, [atate whether president or 

vice-preaident] and [state whether aecreiary or an aasiat' 

ant seeretary'\, of the Company, do hereby certify, under 

the seal of said corporation, that the holders of not less than two- 
thirds of the capital stock of said corporation have consented [in 
writing] [or, by vote at a special meeting of the stockholders called 
for that purpose, upon the same notice as that required for the 
annual meetings of the corporation] to the mortgaging by said 
Company of its property and franchises to 

secure the payment [here fully describe property mortgaged, terms 
of mortgage and the character of the obligations to secure which 
the mortgage is to be given]. 

Dated , 190 . 

Corporate 
Seal. 

President, or 
Vice-President. 
Secretary, or 
Assistant Secretary, 



1 

V ss.: 



State of New Yobk," 
County of 

'On this day of , 190 , before me person- 

ally came [insert names of officers signing] to me known, and known 
to me to be the individuals described in and who executed the 
foregoing certificate, and severally acknowledged to me that they 
executed the same. 

[Signature of Notary,] 

This certificate must be filed and recorded in the office of the 
clerk or register of the county where the corporation has its prin- 
cipal place of business. 

The written consent of the stockholders may follow the form of the 
above certificate, and ought to be acknowledged by them. See also 
form VIII. 
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IV. 

Notice of Annual Meeting. 

The annual meeting of the stockholders of the Ck>mpan7 

for the election of directors for the ensuing year, and for 

the transaction of such other business as may properly come before 
the meeting, will be held at the office of the company, No. 
street in the city of on the day of , 190 , 

at o'clock in the noon. Transfer books will close on 

the day of ^ 190 , and will open on the 

day of , 190 . 

Dated , 190 . ' Secretary. 

V. 

I 

Certificate and Oath of Inspectors. j 

State of New Yobk,] i 

County of | ^^'' 

We, the undersigned inspectors of election of Com- 

pany, duly appointed to act at the annual meeting of the stockhold- 
ers of the said corporation for the year 190 , hereby certify: 

That such meeting was held on the day of , 

190 , at the office of the company in the city of 
at o'clock in the noon. 

That before entering upon the discharge of our duties, we took, 
and subscribed the oath hereto annexed. , ' t 

That the result of the vote at the said election was as follows: ! 

votes, representing shares of the 

capital stock of the company were cast, of which, votes representing 

shares were cast for the following named persons who 
were accordingly elected directors for the ensuing year: 

[Insert names of directors elected,} 
In witness whebeof, we have executed this certificate, this 
day of , 190 . 

State of New Yobk,] 
County of ^^^''' 

On this day of , 190 , before me person- 

ally came to me known, and known to me to be the 

individuals described in and who executed the foregoing certificate 
and they severally acknowledged to me that they executed the same. 

[Signature of Notary,} 



lS2 
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Oath or Ihspbciou. 
{Referred to in the foregoing oeriifioate,) 
Statb of Nbw Yobk/ 



\ B8.I 



County of 

We, , the inspectors duly appointed to act at 

the annual meeting of the stockholders of the Com- 

pany, for the election of directors, held on the day of 

, 190 , being severally sworn, each for himself deposes 
and says, that he will faithfully execute the duties of inspector at 
such meeting with strict impartiality and according to the best of his 
ability. 

[Signature of Inspectors.} 
Severally sworn to before me 
this day of , 190 . 

[Signature of notary,} 

N. B. The certificate and oath must be filed in the office of the 
clerk of the county in which the election or meeting is held. — See 
ante, page 40. 



VL 

Annual Report 
Annual Ripobt of the Company. 

We, the undersigned, [president or vice-president}, 

and [secretary or treasurer} of the Com* 

pany [o domestic stock corporation, or a foreign stock corporcUion 
organized under the laws of the State of ] [doing business 

without the United States}, do hereby make the following report as 
of the first day of January, 190 

1. The capital stock of said company is dollars. The 
proportion of its capital stock actually issued is dollars, 
of which the amount of dollars was issued for property 
purchased. (See § 42, Stock Corporation Law, page 61, ante.) 

2. The amount of the debts of said company [is, or does not em- 
ceed}* dollars. 



• Either form may be used. 
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3. The amount of the Assets of said oompany [is, or, at letui 
equals}* dollars. 

4. See page 42. 

Bated ,190 . ' 

President, or 
Vice-President, 
Secretary, or 
Treasurer, 
See § 30, Stock Corporation Law, and especially note 2 on page 
43, relating to filing. It seems that the annual report need not 
now be either acknowledged or sworn to. 

VII. 

Stock Certificate. 

Number Shares 

g Vlftt Cottttianil* > 

<< (Incorporated under The Business Corporations Law of New York.) JH^ 

^ «JI|l* I* to CttTtifg* That ^ 

is entitled to shares of the S^ 

Capital Stock of the ' Company, 

transferable only on the books of the Company, in person 
or by attorney, on surrender of this certificate. 



^ 



< 

W 

oQ President [or Vice-President']. 



]sibaZ[ New York, , 190 



Secretary [or Treasurer], 



A power of attorney to transfer should he printed on the ha^k of 
the certificate, as follows: 

For value received, I hereby sell, assign, and transfer to 

shares of the within mentioned stock, and do 
hereby appoint my attorney to transfer the same on the 

books of the company. 

Witness my hand and seal, this day of , 

190 . 

In presence of [seal.] 

See Stock Corporation Law, §§26 and 40, pages 39 and 48, ante. 



* Either form may be used. 
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vin. 



Certificate of Consent (or Vote) Increasing or Reducing 

Capital Stock.* 

State of Nbw YobkJ 
County of | **•' 

We, , chairman, and , secre- 

tary, of a special meeting of the stockholders of the 
Company, held for the purpose of increasing [or, reducing] its 
capital stock, do hereby certify: 

That the Company is a stock corporation formed under 

the laws of the State of New York^ and that the capital stock of the 
said company was fixed by its. certificate of incorporation at 
dollars, and was divided into shares of the par value of 

dollars each. That the proportion thereof actually 
issued is the sum of dollars. That the said company 

desiring to increase [or, reduce] its capital stock, the president [or, 
vice-president] and the secretary did publish a notice, signed by 
them, in a newspaper published in the county of [irisert name of 
county], in which said county the principal business office of said 
corporation is situated, once a week for at least two successive 
w^eeks prior to the date of the meeting called thereby, which said 
notice was in the words following: 

A special meeting of the stockholders of the Company 

will be held at the office of the said company, at No. 
street, in the city of , on the day of 

at 12 o'clock noon, to determine whether the /»,pital stock of said 
company shall be increased [or, reduced] to the amount of 
dollars, to consist of shares of the par value of 

dollars per' share. 

That at least two weeks before said meeting, a copy of said notice, 
inclosed in a post-paid envelope, was duly mailed to each stockholder 
at his last known post-office address; or 

That at least five days before said meeting a copy of said notice 
was personally served upon the following named stockholders, as 
more fully appears by an affidavit [or affidavits] hereto attached. 

That at the time and place specified in said notice there appeared 
in person or by proxy stockholders representing at least a majority 
of all the shares of stock of the said company, and that the meeting 



*A like certificate is required upon the increase or reduction of 
the number of shares. See § 56, Stock Corporation Law, ante. 
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organized by choosing from among their number the said ' , 

as chairman, and the said as secretary thereof. 

That the call for the meeting having been read, and proof of the 
proper publishing and mailing [or, serving; or, mailing and serving] 
thereof liaving been presented, the following resolution was adopted : 

Resolved: That the Company. does increase [or, re- 

duoel its capital stock froji the present amount thereof, viz., the 
sum of dollars, consisting of shares of the par 

value of dollars per share, to the amount of 

dollars, to consist of shares of the par value of 

dollars per share. ^ 

That the vote of those present in person and by proxy upon said 
resolution being duly canvassed, it appeared that shares 

of the capital stocK of said company, being at least a majority of all 
the stock thereof, voted in favor of said resolution. 

And we do further certify; 

That the whole amount of the ascertained debts and liabilities of 
the company is dollars, f 

In witness whebeof, we have made and signed this certificate 
this day of , 190 , in duplicate. 

, Chairman, 
, Secretary, 

State of New Yobk,J 
County of J ^®' ' 

, chairman, and , secre- 

tary, being severally duly sworn, each for himself deposes and says 
that he has read the foregoing certificate subscribed by him, and 
knows its contents, and that the same is true. 

, Chairman. 
, Secretary. 
Sworn to before me, this 
day of ,190 . 

[Signature of Notary,] 

State op New York, J 
County of ^^^'' 

On this day of , 190 , before me person- 

ally came to me known, and known to me to 

be the individuals described in and who executed the fq^egoing 



tThis statement is necessary dhly in the case of a reduction of 
capital stock. 
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certificate, and thej serermllj acknowledged to me tbat they exBeuted 
the same. 

[Bignature of Notary,} 

Nan. — In the case of a reduction of the capital stock the following 
endorsement must be made by the comptroller on the certificate: 

"The reduced capital is sufficient for the proper purposes of the 
corporation, and is in excess of its debts and liabilities." 

A statement to this effect should be incorporated in the certificate. 

Duplicate copies of this certificate should be filed in the office of 
the clerk of the county where the corporation's principal place of 
business is located and in the office of the Secretary of State. 

See S 45, Stock Corporation Law, page 54, ante. 



Unanimous Consent of Stockholders to Increase or Re- 
duction of Capital Stock* 

We, being all the stockholders of record of the Com- 

pany, a domestic corporation, existing under the laws of the State 
of New York, do hereby consent that the capital stock of said 
company be [increasedy or reduced] from the present sxmi of 
dollars, consisting of shares of the par value 

of dollars per share, to the amount dollars, 

to consist of shares of the par value of dollars 

per share. 

Dated, ,190 , in duplicate. 

Names, Number of Shares. 

The above written consent requires no meeting to effectuate it. 
See § 45, Stock Corporation Law, and notes thereto. As this consent 
must be filed in the office of the Secretary of State and in the office 
of the clerk of the county in which the principal business office of 
the corporation is located, it is necessary to execute, duplicate origi- 
nals thereof, notwithstanding § 45 does not so state. 

The written consent ought also to be acknowledged by each 
stockholder, although the section is silent on this point; and a copy 
of the consent must be entered upon the minutes of the corporation. 
See §«46, Stock Corporation Law. 
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IX. 

By-Liaws.* 

BY-LAWS OF THE COMPANY. 

ABTICLE I. — ^DlBEGTOBS. 

§ 1. The number of directors of this company shall be 
all of whom shall be elected by ballot by the stockholders who shall 
attend in person or by proxy, at the annual meeting of the company, 
and each director shall be elected to serve for the term of one year. 

[One-fourth only of the directors need be elected annually. The 
terms of office therefore may be regulated so that only this portion 
will expire each year. Directors need not be stockholders^ if the 
certificate of incorporation or a stockholders' by-law so provide. 
See page 33, anteJ] 

% 2. Vacancies in the board of directors occurring during the 
year shall be filled by a majority vote of the remaining members 
of the board at any regular meeting of the board or at any special 
meeting called for the purpose of filling such vacancy. 

§ 3. The board of directors shall meet on the first Monday of 
every month, and whenever called together by the president. On 
the written request of any director the secretary shall call a special 
meeting of the board. A majority of the board shall constitute 
a quorum for the transaction of business. 

Abticlb II. — Offigebs. 

§ 1. The board of directors, immediately after each annual meet- 
ing, shall elect by ballot the officers of the company for the ensuing 
year, and a majority vote of the whole number of directors shall 
be necessary for the election of each of said officers. 

§ 2. The officers of the company shall be a president, vice-presi- 
dent, treasurer, secretary and assistant secretary. 

§ 3. The president shall preside at all meetings of the board of 
directors, and shall act as temporary chairman at, and call to order, 
all meetings of the stockholders; and he shall, under the control of 
the directors of the company, have the general management of its 
affairs and shall perform all the duties incidental to his office. 

§ 4. The vice-president shall, in the absence or incapacity of the 
president, perform the duties of that office. 

§ 5. The treasurer shall have the custody ol, and be responsible 

* See § 45, Stock Corporation Law. 
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for, all moneys, papers, books and accounts of the corporation^ save 
only such papers, books and records as are hereinafter directed to be 
kept by the secretary; subject always to the control of the board 
of directors. He shall deposit all funds of the company in such 
bank or banks as the directors may designate; he shall keep his bank 
account in the name of the company, and shall exhibit his books 
and accounts to any director upon application at the office of the 
company at any time during ordinary business hours; he shall 
record all transfers of stock, and cancel and preserve all certificates 
of stock transferred; and at each annual meeting of stockholders 
shall present a full statement of the affairs of the company. He 
shall also keep a book containing the names, alphabetically arranged, 
of all persons who are stockholders of this company, showing their 
places of residence, the number of shares of stock held by them 
respectively, and the time when they became the owners of such 
shares, and the amount of money paid tHereon; and shall generally 
perform all the duties appertaining to his office. [Provisions requir- 
ing a bond should be here inserted if desired.] 

§ 6. The secretary shall keep a record, in proper books provided 
for that purpose, of all the meetings and proceedings of the board 
of directors, and also the minutes of the stockholders' meetings; 
he shall record all the votes of the corporation, and shall keep 
such other records, and shall attend to such correspondence of the 
company as the board of directors shall direct; he shall notify the 
directors and stockholders of their respective meetings; he shall 
attend to the giving and serving of all notices of the company, and 
shall in general do and perform all the duties appertaining to his 
office. 

§ 7. The assistant secretary shall perform such duties of the secre- 
tary as the latter shall from time to time assign to him. 

§ 8. Vacancies among the officers of the company during the year 
may be filled by a majority vote of the directors at any regular meet- 
ing of the board, or at any special meeting called for the purpose 
of filling such vacancy. 

Abticle III. — ^Meetings. 

§ 1. The annual meeting of the company shall be held at the 
office of the company on the first Thursday of January of each 
year, at twelve o'clock, noon, and the secretary shall send through 
the post-office, at least ten days before such meeting, a notice thereof, 
addressed to each stockholder at his last-known post-office address, 
in addition to notice required by law to be published. 
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§ 2. Special meetings of stockholders, other than those regulated 
by statute, may be called by the board of directors upon ten days' 
UQtice to each stockholder of record, such notice to contain a state- 
ment of the business to be transacted at such meeting, and to be 
served personally or sent through the post-office, addressed to each 
stockholder at his last known post-office address. The directors 
shall also call upon like notice a special meeting of stockholders 
whenever stockholders representing one-third of the capital stock 
of the company require it. No business other than that specified 
in the call for the meeting shall be transacted at a special meeting 
of stockholders. 

§ 3. At all meetings of stockholders, except where it is otherwise 
provided by law, it shall be necessary that stockholders representing 
in person or by proxy a majority of the capital stock shall be present 
to constitute a quorum. 

Article IV. — ^Inspectobs of Election. 

§ 1. Tt^o inspectors of election shall be chosen at each annual 
meeting of the company to serve for one year, and if any inspector 
shall refuse to serve or shall not be present at the time of election, 
the meeting may appoint an inspector in his place. 

Abtigle V. — Seal. 

S 1. The seal of the corporation shall be circular in form, with 
the words [here insert corporate name} on the circumference, and 
the figures [here insert yea/r of inoorporation'\ in the center. It shall 
be kept in the charge and custody of the treasurer, and must be 
affixed to all instruments requiring a seal, together with the signa- 
tures of the president and treasurer, or, in their absence or incapacity 
to act, of the vice-president and secretary. 

Abticle VI. — Dividends. 

§ 1. Dividends, payable from the net profits in hand, shall be 
declared and paid, at such times and in such amounts as the board 
of directors may from time to time designate. 

Article VII. — Amendments. 

§ I . These by-laws may be amended . at any annual or special 
meeting of stockholders called in conformity with Article III upon 
A majority vote of the stockholders present at such meeting. 



The foregoing form is suggestive merely. Additional provisions 
and alterations to correspond with particular needs should be made. 
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X. 

Acknowledgment by Corporation. 

Statb of New Yobk,^ 
County of ( 

On the day of , in the year , 

before me personally came , to me known, who, being 

by me duly sworn, did depose and say that he resided in ; 

that he is the [president or other officer] of the [name of corpora- 
tion], the corporation described in and which executed the above 
instrument; that he knew the seal of said corporation;* that the seal 
affixed to said instrument was such corporate seal; that it was so 
affixed by order of the board of directors of said corporation, and 
that he signed his name thereto by like order. 

[Signature and official title of offioer taking acknowledgment.] 

XI. 

Proof to be Filed by Foreign Stock Corporation-)- 

IN ORDER TO OBTAIN CERTIFICATE TO DO BUSINESS IN THE STATE OF 

NEW YORK. 

The Company, a stock corporation organized under 

the laws of [name of State, territory or country} of , does 

hereby certify, pursuant to the provisions of the General Corpora- 
tion Law of the State of New York, as follows: 

1. That the business which the said corporation is engaged in 
carrying on [or proposes to carry on] in the State of New York, 
is as follows: [here describe the huMness or objects of the corpora- 
tionJ] 

2. That the principal place of business of the said corporation in 
the State of New York is to be in the Borough of , in the 
city of , county of 

3. That [insert name and occupation] residing at , is 
hereby designated as the person upon whom all process against the 
said corporation may be served within the State of New York, and 
that the said has an office or place of business at No. 

• street. Borough of , in the city of ^ 

the place where said corporation is to have its principal place of busi- 
ness in this State. 






♦ See L. 1896, c. 647, § 258. 

t Other than a moneyed corporation. See § 16, General Stock 
Oc^poration Law, ante. For fees payable, see page 149, ante. 
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4. That annexed hereto is a sworn copy of the charter of the said 
C)ompany and the consent of the person above designated. 

In witness whereof, the said Company has caused this 

certificate to be executed by its president [or vice-president], and 
its corporate seal to be hereto affixed on this day of 

, 190 . 

[COBPOBATE SEAL.] The Compfmy, 

By 

[President or Vice-President.] 
[Add proof of execution as in form X.] 

Consent of Pebson Designated, to be Attached to Fobegoing. 

State of New Yobk,) 
County of ^ ®®- * 

I, , residing at , and having an office at No. 

street, Borough of , in the city of , 

do hereby consent to the designation set forth in the foregoing cer- 
tificate, bearing even date herewith. 

Dated ,190 . [Signature,] 

State of New Yobk,J 
County of ^ ^^' ' 

On the day of , 190 , before me personally 

came [insert name of person designated], to me known, and known 
to me to be the individual described in and who executed the fore- 
going certificate, and he acknowledged to me that he executed the 
same. [Signature of Notary.] 

Vebification of Copt of Chabteb, to be Attached to Fobegoing. 

State of New Yobk,) 
County of ^ ®^'* 

, being duly sworn, says that he is the secretary [or 
other officer] of the Company, and that the copy of the 

charter or certificate of incorporation of the said Company hereto 
annexed is a true copy thereof. 

[Signature of officer.] 

Sworn to before me this^ 
day of , 19G .^ 

[Signature of Notary.] 
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Revocation and Designation of New Agent 

rUBSUAirr to BBCTIOH 16 of THS OENKRAL OOlFOBATIOir i^w Ami 

BBcnoN 432 or ths code or civil pbocsdube. 

Hie Company, a foreign corporation, hereby revokeB 

the designation of , heretofore made by it as the person 

upon whom process against it may be served within the State of 
New York, and in his place and stead hereby designates 
as the person upon whom a summons against said Company may be 
served within the State of New York, or any process or other paper, 
whereby a special proceeding Is commenced in a court or before an 
officer, except a proceeding to punish for contempt, and except where 
special provision for the service thereof is otherwise made by law. 

The office or place of business of said [name of designee] ia at No. 

street, Borough of ^ in the City of 

, State of New York, which is also the principal place 
of business of said Company. 

The written consent of said to the above designation, 

duly signed and acknowledged, is hereto attached. 

In witness WHEBBor, the said Company has caused 

this certificate to be executed by its president [or vice-preeidetUi, and 
its corporate seal to be hereto affixed on this day of , 

190 . 

[ooBFOBAix SEAL.] The Company, 

By 

[Prendent or Vice-President.] 
[Add proof of execution ae in form X, consent and acknowledy- 
ment of new designee, as above.] 

XEL 

Proxy to Vote at Annual Meeting.* 

I, , of , do hereby appoint , of 

to vote as my proxy at the annual meeting of stodc- 

holders of Company, to be held on the day of 

, 100 , and at any adjourned meeting thereof. 

In WITNESS WHEBBor, I have hereunto set my hand and aeal^ this 

day of , 100 . 

In presence of 

[SEAL.] 



* A proxy is valid only for eleven months from the date of its exe- 
cution, unless a specified limited time be mentioned. See § 21» Gen- 
eral Corporation Law. 
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XIII. 

Certificate of Consent (or ,Vote) of Stockholders to 

Extend Corporate Existence. * 

We, the undersigned, [state whether president or vice- 

president}, and [state whether secretary or <issistant 

secretary}, of the Company, do hereby certify, under the 

seal of said corporation, that the stockholders of said corporation 
owning not less than two-thirds in amount of the capital stock 
thereof, have consented [in writing} [or, hy vote at a special meeting 
of the stockholdiers called for that purpose, upon the same notice 
as that required for the an/nual meetings of the corporation} to 
extend the existence of the said corporation for a period of 
years from the expiration of the time mentioned in the certificate 
of incorporation heretofore filed by it on or about the 
day of , 190 . 

Dated, , 190 . 

( President, or 

Gon>orate ] Vice-President. 

Secretary, or 
Assistant Secretary. 



Seal, 



State of New Yobk, \ 
County of p*'* 

On this day of , 190 , before me personally 

came [insert names of officers signing} to me known^ and known 
to me to be the individuals described in and who executed the fore- 
going certificate, and they severally acknowledged to me that they 
executed the same. 

[Signature of Notary,} 

This certificate must be filed, recorded and indexed in the office 
of the secretary of state, and a certified copy thereof, with a certifi- 
cate of the secretary of state of such filing and record (or a duplicate 
original of the certificate) must also be filed, recorded and indexed 
in the office of the clerk of the county in which the principal place 
of business of the corporation is located^ etc. See § 32, General 
Corporation Law, page 98, ante. 



* The written consent of the stockholders may follow the form of 
the above certificate, and ought to be acknowledged by them. See 
ftlso form Yin. 



• ' 
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Rules of State Comptroller's Ofllee** 



Tattea on Stock Transfers, 

Chapter 241, Laws of 1905, went into operation June 2d following 
its enactment. Pursuant to the statute, and under decisions made by 
this department in adininistering the law, the following regulations 
will govern the imposition and collection of taxes uponi transfers of 
stock: 

1. A tax is imposed on all sales, agreements to sell, deliveries, or 
transfers, of shares or certificates of stock in any domestic or for- 
eign association, company or corporation. 

2. The unit upon which a tax is imposed is one hundred dollars 
par valuei, and the minimum tax is two cents thereon. 

3. Where the par value exceeds one hundred dollars, an ad'ditional 
tax of two cents is required for each additional one hundred dollars 
of par value or fraction thereof. 

4. Where the evidence of transfer is shown only by the books of 
the company, the tax stamp must be placed upon such books, where 
the transfer is by a certificate of stock delivered to a person named 
thereon as assignee, the stamp must be placed upon such certificate; 
where the tax is upon an agreement to sell stock, or where the trans- 
fer is by delivery of the certificate assigned in blank, there must be 
a delivery by the seller to the buyer of a bill or memorandum of sale 
to which the stamp must be affixed. 

5. Any transfer of stock of which a record is kept or which should 
be entered in books within this State, or a memorandum! of sale or 
agreement therefor delivered between the parties here, is subject to a 
tax. The residence of the parties to the transaction is immaterial, 
as is also the place where the negotiations occurred which culminated 
in a sale. 



, *These rules have not been fully revised owing to the pendency 
of certain questions, and it will therefore be advisable to cummuni- 
cate with the State CbmptroUer in all cases of doubt. 

(195) 
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7. Every bill or memorandum of sale, agreement to sell, or sale 
tickei, executed, muat show the date thereof, name of the seller, 
amount of sale, and the matter or thing to which it refers. 

8. Erery stamp used to denote payment of the tax must be can- 
celled by the user by writing or stamping thereupon the initials of 
his name and the date of the transaction, and he must also cut or 
perforate the stamp in a substantial manner so that such stamp can 
not be used again. An effective marking with ink and obliterating 
of every stamp is strictly required. 

9. The original issue of stock by a corporation is taxable. 

10. A transfer made prior to the second day of June, 1905, is not 
taxable. 

11. The tax is imposed upon transfers of shares or certificates of 
stock whether the transfer as between the parties thereto is for a 
valuable consideration or not. 

12. A sale of stock made outside of New York State is subject to & 
tax if it is evidenced by entries in transfer books or by any form of 
written instrument within the State necessary to effect such transfer. 

13. A transfer of stock in a building and loan association is within 
the provisions of the law. A surrender of shares to such a corpora- 
tion for cancellation upon maturity is not a taxable transfer. Shares 
transferred are taxed upon par or face value in the sum of two 
cents on each one hundred dollars without regard to whether the 
share is partially paid in or noi^ 

14. The surrender of a certificate of stock to a corporation for the 
purpose of receiving other certificates to be issued to the same 
owner in smaller amounts, but in an aggregate equal to the amount 
of the surrender certificate, being a mere exchange of certificates 
without a transfer of ownership, is not taxable. 

15. A certificate when divided and reissued, part to a new stock- 
holder and part to the original owner, is taxable to the extent of 
the transfer to the new purchaser and not taxable in the portion 
retained by the original owner. 

16. The law does not make an exemption from the tax of shares 
of stock in religious or charitable associations. 

17. Stock held by a corporation as treasury stock is not taxable 
until shares are issued and transferred to a stockholder. 

18. Shares of stock held by an executor or administrator and trana- 
ferred by him to other parties, whether heirs or not, are subject ta 



'^ 
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ACKNOWLEDGMENT by corporation, form of, 190. 

ACTIONS by and against corporations, 88, 176. 
how begun against domestic corporations, 158. 

how begun against foreign corporations, 158. 

not affected by consolidation, 13. 

not affected by dissolution, 67-69. 

not affected by reorganization of corporation, 6, 7. 

against stockholders, 66. 

relating to transfers of stock, 153. 

iSfee FoBEiQN Cobpobatioi7S. 
ADMINISTRATOR holding stock when personally liable, 64, 66. 
ALTERATION or repeal of acts by legislature, 176. 

of business, 44. 
AMENDING CERTIFICATE of incorporation, 80. 
ANNUAL ELECTION of directors, 33, 34. 

at least one-fourth of directors to be elected annually, 34. y 

notice of meeting necessary, 33, 34. « 

form of notice of, 181. 
ANNUAL REPORT to be made and filed by domestic and foreign eor- 
porations, 42. 

provisions regarding, 42. 

penalty for failure to make, 42, 43. 

form of, 182. 
ASSETS. See Statement. 
ASSIGNMENTS. See Tbansfebs. 
"ASSURANCE," as part of corporate name, when prohibited, 79. 

** BANK," or " BANKING," as part of corporate name, when pro- 
hibited, 79. 
** BENEFIT," as part of corporate name, when prohibited, 79. 
BOARD OF TRUSTEES. See Dibegtobs, 76, 77. 

(197) 
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BONDS of one domestic oorporatioii» whoi mliy 1m gvanataed llf 
another, 49. 

when convertible into i^ockt 21» 
BOOKS containing namea of stockholders to be kept^ 40, 41. 

stock book of foreign corporations to be exhibited, 69. 
iSfee Stook Book, Stock Tbansfxbs. 
BOOKS OF ACCOUNT to be kept, 40. 
BUSINESS to be described in certificate, 2, 3. 

may be altered and extended, when and how, 44. 

corporation taxable at principal place of, 4, 120. 

what forms of, may be carried on under act, 2, 3. 

restrictions upon commencing, 6. 

must be commenced within two years, 98. 

place of, how changed, 70. 
BUSINESS CORPORATIONS LAW, provisions of, 1-19. 

corporations that may form under, 2, 3. 

See Cebtuicate of Ingqbpobation. 
BY-LAWS, power to make, 82. 

of directors, respecting election to be published, 82. 

when stockholders may make, 95. 

when directors may make, 97, 

form of, 187. 

CAPITAL, amount of, required to commence business, 2. 
CAPITAL STOCK, ten per cent, to be paid in cash subscriptions^ 61. 
one-half to be paid within one year, 7. 
dissolution results for such non-payment, 7. 
certificate of payment to be filed, 7. 
form of such certificate, 179. 
issued for money, labor or property, 51. 
when may be issued for stock of other corporations, 48-50. 
dividends not to be paid out of, 37. 
may be increased or reduced, how, 53. 
may be increased or reduced by unanimous written consent of 

stockholders, or by majority vote at meeting, 64. 
form of such consent, 186. 
certificate of consent (or vote) to increase or reduce must be 

made and filed, 65. 
taeh certificate must be verified by chairman and secretary of 

meeting, 66. 
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^fcAWtlL STOCK^MJonthiTtted. 

form of certificate, 184. 

limitation on amount of, on reorganizatioxt, 26. 

number of shares of, may be itaereased or reduced, 66. 

form of certificate, 184. ' 

See Stock. 
CERTIFICATE of payment of one-half of capital stock to be ftled^ 7. 

form of, 179. 

of consent of stockholders (or vote) to increase or reduce cap- 
ital stock to be made and filed, 54, 65. 

form of, 184. 

of consent of stockholders (or vote) to authorize mortgage to 
be made and filed, 21. 

form of, 180. 

such certificate when recorded to be conclusive evidence of iruth 
of consent to execution of mortgage, 31, 32. 

of vote to increase or reduce number of shares, 06. 

form of, 180. 

of consent of stockholders (or vote) to extend corporate exist- 
ence, 99. 

form of, 193. 

to be verified by president or vice-president and secretary or 

treasurer, 7, 21, 68, 99. 
of inspectors of election, 39. 
form of, 181. 

of foreign corporation to do business, 85. 
of dissolution by incorporators, 72. 
CERTIFICATE OF INCORPORATION, what to state, 2-6. 
subscribers to, 2, 78. 
to be both filed and recorded, 2, 6, 78. 

. may contain special provisions, 2, 3, 33-34, 57, 73, 81-82, 90. 
fees for filing and recording, 5, 175. 
may be amended, 80. 
must be acknowledged, 2. 

certified copy or original to be filed in oounly clerk's office, 78. 
lost or destroyed, 81. 
to be evidence, 81. 
form of, 177. 
may provide that directors need not be ftoekhdders, 83-34. 
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CERTIFICATE OF INCORPORATION— Continued. 

may provide for preferred stock, 67. 

may provide tor cumulative voting, 00. 

may provide for partly paid stock, 73. 
CERTIFICATE OF STOCK. Bee Stock; Stock CEBXinOAXB. • 
CERTIFICATES, liability for making false, 44. 
CHAIRMAN of meeting. See Capital Stock. 
CHANGE OF CORPORATE NAME, 160163. 
CHANGE OF PLACE OF BUSINESS, 70. 
CHARTER, alteration or repeal of, 104, 176. 

forfeiture of for non-user, 98. 
CLASSIFICATION OF CORPORATIONS, 76-77. 
COMBINATIONS abolished, 27-30. 
COMMENCING BUSINESS, restrictions upon, 6. 
COMMON STOCK, when preferred stock exchanged for, 67. 
COMPTROLLER, approval of, to be endorsed on certificate of rediio> 
tion of capital stock, 66-56. 

rules of, pertaining to stock transfers, 196. 
CONDEMNATION of streets, roads, etc., for public use, 18, 19. • 
CONFLICTING CORPORATE LAWS, construction of, 101. 
CONSENT OF STOCKHOLDERS to mortgage, 21. 

form of, 180. 

not Decessary for purchase-money mortgage, 21. 

to be filed and recorded, 21. 

vote at meeting in place of, 21. 

to increase or reduction of capital stock, 64, 66, 66. 

form of, 184, 185. 

to extend corporate existence, 98-101. 

form of, 193. 

See Cbbtdicate; Mobtoaos. 
CONSOLIDATION, when business corporations may consolidate^ 9. 

proceedings to effect, 9-12. 

powers of consolidated companies, 13. 

what property transferred by, 13. 

rights of creditors upon, 14. 

taxes and fees to be paid on, 126. 

of bridge and railroad corporation, 70. 

See Meboeb, Salk of Feanchisk. 
CONSTITUTION, provisions regarding corporations, 176. 
CONSTRUCTION of conflicting laws, 101. 
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CONTRIBUTIONS, political, forbidden, 106. 
CONVERSION of bonds into stock, 21. 

increase of capital stock on, 21. 
CORPORATE EXISTENCE, duration of, 2, 4, 82. 

extension of, 98. 
CORPORATIONS, political contributions by, forbidden, 106. 
CORPORATORS. 8ee Incobporators. 
CREDITORS, liabilities of stockholders to, 64, 72. 

directors 'to, 37, 43, 72. 

officers liable to, for making false certificate or report, 43, 72. 

executors, etc., not liable to', 64. 

laborers, servants, etc., stockholders liable to, 64, 171. 

restrictions on liability to, 64, 171. 

rights of, on consolidation, 14. 
CUMULATIVE VOTING, when allowed, 90. 

DEBTS, annual report of amount of, to be made, 42. 

restrictions upon incurring, 6. 
DEED OF TRUST. iSfee Mobtgage. 

DEFINITIONS of words used in corporation laws, 76, 77. 
DIRECTORS, definition of, 77. 

number required, 2, 4. 

qualifications of , 4, 6, 33-34. 

how named for first year, 2, 6. 

how chosen thereafter, 33-34. 

one-fourth of directors to be elected annually, 34. 

vacancies, how filled, 34. 

effect of neglect to elect, 93. 

number of, how increased or redticed, 35. 

may open subscription books, 50. 

to call in subscriptions, 50. 

to sign, acknowledge and file certificate of payment of one-half 
stock, 7. 

liable for paying unauthorized dividends, 37. 

liable for making false report, certificate, etc., 43. 

liable to creditors, 37, 43, 72. 
- to appoint officers, 39. 

liable for loans to stockholders, 38. 

to have stock-Dbok and books of account kept, 40. 

meetings of, where held, 2. 
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DIBECTORS— ConttnaedL 

as to acta of, 104. 

quorum of, 97. 

powers of, on dissolution, 97i 

unlawfully holding over, 36. 

liability for improper transfers by or to, 68. 

penal provisions respecting, 165*169. 

prohibited transfers of property to, 58. 

not eligible as inspectors of eleotioa, 46. 

must be stockholders unless otherwise provided, 33-34. 

policy-holders, eligible as, 34. 
DISSOLUTION of corporations for not paying in one-half capital, 7. 

for not acting within two years, 98. 

not caused by ^ilure to elect directors, 93. 

directors trustees upon, 97-98. 

dividends upon, 37. 

actions for, controlled by Code of Civil Procedure, 98. 

voluntary, by directors, 67-69. 
by incorporators, 72. 
DISTRICT STEAM CORPORATIONS, special provisions concern- 
ing, 15-17. 
DIVIDENDS to be paid only from surplus profits, 37. 

capital not to be impaired by payment of, 37. 

state taxation upon, 127-129, 132. 
DOMESTIC CORPORATIONS. See Sale. 

ELECTIONS, annual, to be had, 34. 

one-fourth of directors to be elected each year, 34. 

by-laws of directors respecting election of directors or officers to 
be published, 82. 

eflfect of neglect to hold, 9C ■ 

mode of calling and holding special election of directors, 94, 95. 

who may vote at, 95. 

duties of inspectors at, 95. 

powers of Supreme Court respecting, 96. 

misconduct at, 169. 
EMPLOYEES, liability of stockholders to, 64, 171-172. 

weekly payment of wages to, 64. 

wages, preferred claims, 64. 

to be paid in cash, 64. 
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EVIDENCE, certificate of incorporation to \m, M* 

other papers as, 81. 

stock-book as, 91. 

See CsBTiFiOAm 
EXCHANGE of preferred for common stock, 57. 
EXECUTORS, not personallj liable to creditors, 64. 

trust estates, how liable, 64. 
EXISTENCE, extending, 98. 

See CEBTIFIGA.TE, FOBliB. 

EXTENSION of business, 44. 



FALSE REPORTS, certificates, etc., 44. 

FEES of secretary of state and county clerk, 9, 175. 

upon organization to be paid before filing certificate, 126. 
FINANCIAL STATEMENT to be given to stockholder, 62, 
FOREIGN CORPORATIpN, stockbook to be kept, 62. 

to obtain certificate to do business, 85. 

proof to be filed by, 87. 

form of proof, 190. 

cannot sue in this state, when, 85, 159. 

cannot be sued in this state in certain cases, 159. 

license tax, 127. 

franchise tax, 128. 

stock transfer tax, 149-153. 

local taxation, 119-124. 

liability of directors, officers and stockholders of, 72. 

to make and file annual reports, 42. 

to exhibit stock-book, 63. 

"trust," "bank," "banking," "insurance," "assurance," "in 
demnity," " guarantee," " guaranty," " savings," " investment, 

" loan," or " benefit," as part of corporate name, when prohibited, 
79. 

name of, not to resemble that of domestic corporation, 83. 

of adjoining states may purchase property of certain domestic 
corporations, 45, 46. 

. See RxAit Estate. 
FORFEITURE OF STOCK for not paying calls, 62. 

of charter for non-user, 98. 
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[References are to pages,] 
FORMATION OF CORPORATIONS. See CiamFlCATO OP In(K»- 

POAATION. 

FORMS, certificate of incorporation, 177. 

'certificate of payment of one-half capital stock, 179. 

certificate of consent (or vote) of stockholders to mortgage, 180» 

notice of annual meeting, 181. 

certificate and oath of inspectors, 181, 182. 

annual report, 182. 

stock certificate^ 183. 

certificate of consent (or vote) increasing or reducing capital 
stock, 184. 

by-laws, 187. 

acknowledgment by corporation, 190. 

proof to be filed by foreign stock corporation, 190; 

revocation and designation of new agent, 192. 

proxy for annual meeting, 192. 

certificate of consent (or vote) to extend corporate existence, 193. 
FRANCHISE, sale of pro^rty and, 45. 

FRANCHISE TAX on domestic and foreign corporations, 128, 129. 
FRAUDS by incorporators, 165. 

by directors in issue of stock for property, etc., 51. 

in relation to stocky etc., 165-167. 
FULL LIABILITY CORPORATIONS, provisions regarding, 8. 

joint-stock associations resemble, 9, 154. 



GENERAL CORPORATION LAW, provisions of, 74-115. 

" GUARANTEE " or " Guaranty," as part of corporate name, when 

prohibited, 79. 
GUARANTY of bonds of one domestic corporation by another, 49, 50. 
GUARDIAN holding stock, not personally liable, 6(4. 

INCORPORATORS, three or more persons may be, 2. 

qualifications of, 78. 

frauds by, 05. 

dissolution by, 68. 
INCREASE OF CAPITAL STOCK, method of, 63, 56. 

notice of meeting to, to be given, 54. 

on conversion of bonds into stock, 21. 

misconduct of officers or directors on, 168. 

See Capital Stock, Cbbtifigatk. 
" INDEMNITY," as part of corporate name prohibited, 79. 
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INDIVIDUAL LIABILITY. fifee Stockholdebs, Dumctobs, Ofw- 

GBB8. 

INSOLVENCY, transfers in contemplation of, prohibited, 58. 
INSPECTION OF BOOKS. See Stock-book, Books of Account. 
INSPECTORS OF ELECTION, to be appointed as by-laws provide, 
39. 

entitled to compensation, 40. 

to make and file oath, 40. 

to make certificate of election, 40. 

directors named in certificate to appoint at first election, 40. 

may require stockholders or proxy to take oath, 91. 

may require production of stock-books, 91. 

at a special meeting called by stockholders, 95. 

form of certificate by, 181. 
** INSURANCE," as part of corporate name, when prohibited, 79. 
" INVESTMENT," as part of corporate name, when prohibited, 79. 

JOINT-STOCK ASSOCIATIONS, statutes respecting, 154. 
resemblance to full liability corporations, 9, 154. 
political contributions by, forbidden, 105. 

LABOR, stock may be issued for, 61. 

LABORERS, servants or employees, liability of stockholders to, 64, 
171-172. 

See Pbefebbed Claims. 
LAWS REPEALED by General Corporation Law, 102, 106-115. 

rights saved, 102. 

construction of repealing laws, 103. 
LIABILITY. See Stookholdebs, Dibectobs, Officebs./ 
LICENSE TAX or fee to be paid on organization, 125, 126. 

to be paid by foreign corporations, 127. 
" LOAN," as part of corporate name, when prohibited, 79. 
LOANS TO STOCKHOLDERS prohibited, 38. 
LOST CERTIFICATE of stock, how new one to be issued, 60. 

of incorporation, how replaced, 81. 

MEETING OF STOCKHOLDERS, annual, how called, 33, 84. 
how called upon neglect of directors to call, 94. 
special meeting to increase or reduce stock, 54-56. 
in r^;ard to consolidation, 9, 11. 
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liEROEK, ii|K>ii parchMe of ttock of one corporation by another, 70. 

8€e OnvBOUDyLTiON, SAXje. 
MORTGAGE, corporations may make, how and when, 21. 

special privileges may be given bondholders on reorganization, 

23-25. 
reorganisation npon sale under mortgage or deed of trust, 23-25. 
consent of not less than two-thirds of stockholders, either in 

writing or oy vote, necessary to authorise, 21. 
form of such consent, 180. 
certificate of consent (or vote) authorising, 21. 
such certificate to be filed, 21. 
form of certificate, 180. 

consent or vote not necessary for purchase-mon^ mortgage, 21. 
vote at meeting may be substituted for written consent, 21. 
written consent of stockholders to be filed and recorded, 21. 

See Gektifioatb. 

NAME OF CORPORATION must not resemble that of domestic or 
foreign corporation, 79^ 83. 
provisions for changing, 160-163. 

See CoNBOUDATiON, Sale. . 
NUMBER of directors, 2, 4. 

of directors, how reduced, 35. 
of subscribers, 2. 

OATH OP INSPECTORS OF ELECTION, 39. 

form of, 156. 

must be filed, 39, 40. 
OFFICERS to be appointed by directors, 39. 

not eligible as inspectors of election, 40. 

certain officers need not be directors or stockholders, 89, note. 

to make and file annual reports, 42. 

may be required to give security, 39. 

liability of, for money loaned to stockholders, 38. 

liability of, for making false report, certificate, etc., 43. 

misconduct of, on vote to increase capital stock, 168. 

prohibited transfers of property to, 58. 

by-laws to prescribe duties of, 39. 
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ORGANIZATIONS, penal proyisiong respectiiig, 166, 106. 

See Cbbtifigatb of Ihooxpobation. 
PARTLY PAID STOCK, how provided lor, 73. 

8ee Gbstifioatb. 

PAYMENT OF CAPITAL, ten per cent, to be paid on cash subecrip- 
tionSy 60, 61. 

when to be made, 7, 62. 

certificate of, to be filed and recorded, 7. 

form of certificate, 179. 
P£NAL CODE, provisions of, affecting business oorporationB, 166-^170. 
PLACE OF BUSINESS, 2, 4. 

change of, 70. 
PLEDGEE OF STOCK not personally liable, 64. 
PLEDGOR OF STOCK may vote thereon, except in certain cases, 90. 

8ee Vote. 
POLITICAL CONTRIBUTIONS, forbidden, 105. 
POWERS OF CORPORATIONS in general, 82. 

to acquire and dispose of property in other states and countries, 
84. 

banking powers prohibited, 89. 

foreign corporations to file copy of charter, 87. 

certificate of authority to transact business here necessary, 85, 
86. 

foreign corporations may hold real estate in New York, 88, 89. 

of district steam corporations, 15-17. 

may alter or extend business, 44. 

may extend existence, 98. 

may hold stock in other corporations, 49. 

may consolidate, 9. 

may file amended certificate, 80. 

may borrow money and mortgage, 21. 

may increase or reduce stock, 53-56. 

may issue preferred stock, 57. 

may issue partly paid stock, 73. 

may exchange preferred for conunon stock, 73. 

may guarantee bonds of other domestic corporations, 49, 50. 

may sell franchise and property, 46. 

may condemn land in certain cases, 18, 19. 
PREFERRED CLAIMS, laborers' wages, 58. 
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PREFERRED STOCK may be provided for in oerUfieate of inoor- 
poration, 2, 4, 57. 
or issued on consent of two-thirds of stockholders, 57. - 
may be exchanged for common, 57. 
PRESIDENT to be appointed from directors, 39. 
powers of, controlled by by-laws, 39. 
or vice-president, etc., to sign stock and other certificates, 7, 21, 

48, 68, 99. 
or vice-president, etc., to make and file annual report on de- 
mand, 42. 
or vice-president to verify certificate of payment of one-half 
of capital stock, 7. 

Bee DiBBOTOBS. 
PROPERTY, stock may be issued for, 61. 
PROXY, stockholders may give, 92. 
to be in writing, 92. 
how long good, 92. 

person voting as, must take oath if required, 92. 
when to be filed in office of corporation, 92. 
form of, 192. 
PUBLICATION of certain by-laws by directors, 82, 
of notice of annual meeting, 33, 34. 

QUORUM, directors, 97. 

at stockholders' meetings, 82, 96. 

REAL ESTATE, corporations may acquire, 84« 
when, may be held in other states, 84. 
when foreign corporations may hold, 88. 
local, may be condemned in certain cases, 18, 19. 

Bee MOBTGAGE. 

RECORD of mortgage as presumptive evidence, 30. 

of mortgage as conclusive evidence, 31, 32. 

of stock transfers to be kept, 152, 153. 
REDUCTION OF CAPITAL STOCK, method of, 63-66. 

notice of, to be given, 64. 

Bee Capital Stock, Cebtificatb, CoHFraouLiaB. 
REDUCING number of directors, 36. 
REORGANIZATION of existing ^corporations, 6. 

upon sale of franchise, 23, '26. 

special privileges may be given to bondholders on, 23, 2C. 
Bee Cebtificatb, Capitai. Stock:, Tax. 
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REPORTS. See Annual Report. 

See False Reports, etc. 

SALE of property of certain domestic corporations, 45. 

of property and franchise of certain domestic corporations, 45. 

of property of certain domestic corporations to certain foreign 
corporations, 45. 
" SAVINGS," as part of corporate name, when prohibited, 79. 
SEAL, corporation to have, 82. 

to be upon stock certificates, 48. 
SECRETARY or treasurer must sign stock certificates, 48. 

or treasurer to verify certificate of payment of one-half of capi- 
tal stock, 7. 

or treasurer to make and file annual report on demand, 42. 
See Capital Stock, Certificate. 
SERVANTS, etc., liability of stockholders to, 64. 

to be paid weekly, 171, 173. 
SHARES OF STOCK may be forfeited, 52. 

how transferred, 48, 49. 

may be increased or reduced in number, 66. 
SPECIAL MEETINGS, how called, 104. 

for election of directors^ 94, 95. 
STAMPS. See Stock Transfers. 
STATE COMPTROLLER. See Comptroller. 

STATEMENT of affairs of company under oath may be demanded, 62. 
STEAM CORPORATIONS, provisions respecting, 15-17. 
STOCK, directors to be stockholders unless otherwise provided, 33. 

when .exchangeable for bonds, 21. 

increase of, when exchangeable for bonds, 21. 

certificate of, to be under corporate seal, 48. 

signed by certain ofl&cers, 48. 

proceedings when certificate of, lost, 60. 

transfer of, 48, 49, 149-153, 195. 

transfer of, by stockholder indebted to corporation, 39. 

of other corporations, when may be held, 48, 49. 

preferred and common, 57. 

fraudulent issue of, 51, 165-170. 

forfeiture of, for not paying calls, 52. 

partly paid, 73. 

* See Capital Stock, Stock Transfers. 
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STOCK-BOOK to be kept by domestic stock corporation^ 40, 41. 

to be kept by foreign corporation, 63. 

to be open for inspection, 40, 41, 63. 

extracts to be taken from, 40, 41. 

penalty for refusing to exhibit, etc., 40, 41, 63. 

as evidence, 90, 91. 
STOCK CERTIFICATE, form of, 183. 

may contain reference to partly paid stock, 73. 

See Lost Certificate. 
STOCK CORPORATION LAW, provisions of, 20-73. 
STOCKHOLDERS, votes of, for directors, 89-91. 

liability of, to creditors, 64, 72. 

money not to be loaned to, 38. 

who are executors, etc., not personally liable, 64. 

who hold only as pledgees, 64. 

when liable for debts due laborers, servants and employes, 64, 
171, 173. 

meetings to elect directors called by, 94, 95. 

liability of, limited, 64, 66. 

list to be kept, 40. 

to have free access to lia^t of stockholders. 40. 

may require treasurer or chief fiscal officer to make sworn state- 
ment of affairs, 62. 

of foreign corporations, 72. 

two-thirds of, may vote to issue preferred stock, 57. 

prohibited transfers of property to, 68. 

See Stock, Vote. 
STOCK TRANSFERS, adhesive stamps to be affixed, 149. 

how prepared and sold, 160. 

canceling; penalty for failure, 151. 

contracts for dies, 151. 

expenses, how paid, 151. 

illegal use, penalty, 152. 

tax imposed, rate, 149. 

transactions subject to, 149. 

penalty for failure to pay, 150. 

effect of failure to pay, 153. 

application of amount collected, 153. 

civil penalty, how recovered, 153. 

record of, to be kept, 152. 

rules of state comptroller's office concerning, 196. 

state comptroller to examine books and papers of corporation 
relative to, 153. 
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STREETS, ROADS, Etc. See Condemwatioit. 
SUBSCRIBERS to certificate. See Incorpobatoes. 
SUBSCRIPTIONS, amount required to begin businesse, 2, 6. 

directors may open book of, 60, 51. 

when payment of, to be made, 60, 51. 

ten per cent, of, when to be paid, 50, 51. 
SUMMONS. See Actions, , 

TAX upon organization, act requiring, 6, 125, 126. 

upon reorganization, 25. 

applies to increase of capital, 125, 126. 

amount of, in case of consolidation, 125, 126. 

license tax to be paid by foreign corporations, 127. 

See Stock Transfers. 
TAXATION, annual, franchise tax, 127. 

corporations exempted from, 130. 

applicable to foreign corporations, 127. 

place of, 121. 

local taxation of domestic corporations, 121. 

local taxation of foreign corporations, 121. 
TAX LAW, provisions of, 119-153. 

only capital employed in state taxable under, 125-130. 
TITLE, as part of a corporate name, when prohibited, 79. 
TRANSFER of stock, 48. 

of stock by stockholder indebted to corporation, 39. 

See Stock Transfers. 
TRANSFER BOOK to be open to stockholders, 40. 

penalty for not keeping, 41. 

of foreign corporations, 63. 
TRANSFERS of property to officers, directors or stockholders in con- 
templation of insolvency prohibited, 58. 
TREASURER or secretary must sign stock certificates, 48. 

or secretary to verify certificate of payment of one-half of capi- 
tal stock, 7. 

or chief fiscal officer to give financial statement under oath to 
certain stockholders, 62. 

to make and file annual report on demand, 42, 43. 
See Directors, Officers, Secretary. 
" TRUST," as part of a corporate name, when prohibited, 79. 
TRUSTEE, person holding stock as, not individually liable, 64, 65. 

unless he has voluntarily invested the trust funds, 64, 65. 
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TRUSTEES. Bee Disegtobs. 

TRUSTS. See Combinations, Voting Tbusts. 

VICE-PRESIDENT. See Pbesident. 

VOLUNTARY DISSOLUTION of corporation, 67-69, 97, 98. 

VOTE, who may vote as stockholder, 89. 

each share of stock entitled to one, 89. 

right to cumulative voting may be reserved, 90. 

by proxy, 92. 

oath may be required from person casting, 93. 

transfer book evidence of right to, 9L 
VOTING TRUSTS limited as to time, 90, 91. 
WAGES of laborers are preferred claims, 58, 64. 

See Sebvants. 

• 

WAIVER of notice and time specified in laws, 104. 

WATER- WORKS corporations, special provisions concerning, 18. 



